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CURRICULUM VITAE

Kenneth L. Wilson, Boulder Telecommunications Consultants, LLC., 970 11 th Street,
Boulder, CO 80302. (303) 442-1296. email: ken.wilson@bouldertel.com

Current Position
1998-Present Senior Consultant, Boulder Telecommunications Consultants, LLC.

Past Positions
1995-1998 AT&T Technical Negotiations Director, Local Service Organization

Western Region - Technical leader of negotiations and witnessing team
responsible for all aspects of AT&T's contracts in 14 states with US WEST.
Led technical planning for local infrastructure and Operations Support Systems
"OSS" interfaces.

1994-1995 AT&T Bell Labs local infrastructure development and business analysis-
technical lead for team evaluating local infrastructure alternatives and OSS.

1992-1994 Bell Labs Technical Director Network Deployment and Asset
Management - key team leader on AT&T project to optimize network
infrastructure by changing engineering rules and OSS processes.

1988-1992 Bell Labs MTS Supervisor responsible for network design and OSS
performance of the FTS2000 network. Network performance planning for new
business customer features. Competitive testing and analysis of multiple
vendor networks.

1984-1987 Bell Labs MTS and MTS Supervisor, Cellular Telephone Development.
Responsible for systems requirements and systems testing ofnew cellular
telephones.

1980-1984 Bell Labs MTS responsible for 4ESS feature and architecture planning.

1977-1980 Software, hardware and manufacturing engineering in two small
compames.

1972-1977 Teaching Assistant, University ofIllinois Department ofElectrical
Engineering.

Education
ABD for Ph.D. in Electrical Engineering, University of Illinois, 1976
MS in Electrical Engineering, University of Illinois, 1974
BS in Electrical Engineering, Oklahoma State University, 1972
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A. WRITTEN TESTIMONY, AFFIDAVITS AND REPORTS

Date State Docket Filed By Description
12/11/1998 IA fA.IA-96-1 fA.T&T Direct Testimony - Arbitration Remand - USWC

12/12/1998 OR UT138 fA.T&T Reply Testimony UM351 Compliance Tariffs -
USWC

12/12/1998 pR UT139 fA.T&T Reply Testimony UM351 Compliance Tariffs-
GTE

3/9/1998 fA AIA-96-1 AT&T Direct Answer Testimony - Arbitration Remand -
USWC

~/13/1998 NM 96-411-TC AT&T Direct Testimony - Arbitration AT&T/USWC

3/23/1998 IA AIA-96-1 AT&T Rebuttal Testimony - Arbitration Remand -
USWC

14/8/1998 ~O 96S-331T AT&T Testimony - Arbitration - Cost Issues - USWC

~/26/1998 fA,Z T-0000A-97-238 AT&T Reply Testimony - Sect. 271 Telecom Act

6/16/1998 MT D97.5.87 AT&T Direct & Rebuttal Testimony - Sect. 271
~elecom Act

7/27/98 NM ~7-106-TC AT&T Direct & Rebuttal Testimony - Interconnection -
Sect. 271

7/27/1998 NM 97-106-TC AT&T Direct & Rebuttal Testimony - Signaling - Sect.
1271

8/7/1998 NE C-1830 AT&T Direct & Rebuttal Testimony - Signaling - Sect.
1271

8/7/1998 NE C-1830 AT&T Direct & Rebuttal Testimony - Interconnection -
Sect. 271

9/8/1998 NM 97-106-TC fA.T&T Reply Testimony - Sect. 271 Telecom Act

9/8/1998 NM ~7-106-TC fA.T&T Reply Testimony (prop version) - Sect. 271
Telecom Act

11/6/1998 MT D97.5.87 fA,T&T Supplemental Rebuttal Testimony - Sect. 271
Telecom Act

11/13/1998 WA UT-960369 et al. fA.T&T $up. Responsive Testimony Arbitration Cost
Case

12/1/1998 WA C97-1073Z ELI Expert Opinion - ELI complaint against US
WEST for violation of the Sherman Act

12/1/99 WA C97-1073Z ELI Expert Report - ELI complaint against US
WEST for violation of the Sherman Act

10/22/99 CA CA97-2015 CalTech Expert Report - CalTech complaint against
Pacific Tel for violation of the Sherman Act

12/99 CA CA97-2015 CalTech Supplement to Expert Report - CalTech
complaint against Pacific Tel for violation of the
Sherman Act

12/17/99 WA UT-991292 AT&T Direct and Rebuttal - Access complaint against
US WEST

1/00 CA CA97-2015 CalTech Declaration - CalTech complaint against Pacific
Irel for violation of the Sherman Act
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1/00 ~Z USW application ~T&T Comments on 271 Checklist items 3,7,8,9,10,
ifor Section 271 12, and 13
relief

4/00 CO USW application AT&T Comments on 271 Checklist items 3,7,8,9,10,
ifor Section 271 12, and 13
relief

5/00 WA USW application AT&T Testimony on 271 Checklist Items 3,7,8,9,10,
ifor Section 271 12, and 13
relief

6/00 CO ~ection 271 PUC AT&T Affidavit on checklist items 3,7,8,9,10,12,
Workshop, ~nd 13

7/00 WA ~ection 271 PUC AT&T ~ffidavit on checklist items 3,7,8,9,10,12,
Workshop, ~nd 13

7/00 VA Circuit Court, Hogan Initial Expert Report in Trade Secret Case
Fairfax County, Hartson involving High Speed Access and Internet.
Chancery #
166950

7/00 VA Circuit Court, Hogan Final Expert Report in Trade Secret Case
Fairfax County, Hartson involving High Speed Access and Internet. This
Chancery # report was not filed but was produced in
166950 (jiscovery

8/00 CO Section 271 PUC fA-T&T Affidavit on checklist items 1, 14
Workshop,
checklist

~/OO fA.Z Section 271 PUC fA-T&T ~ffidavit on checklist items 1, 14
Workshop,

9/00 fA-Z Section 271 PUC fA-T&T Affidavit on checklist items 1, 14
Workshop,

9/00 ~O Section 271 PUC ~T&T Affidavit on checklist items 1, 14
Workshop,
checklist items
1, 14 (follow-up)

10/00 UT, Section 271 PUC AT&T Affidavit on checklist items 1, 11, 14
lA, Workshop,
~tc.

10/00 ~Z Section 271 PUC AT&T Affidavit on checklist items 2, 5, 6
Workshop,

10/00 OR lSection 271 PUC AT&T Affidavit on checklist items 1, 11, 14
Workshop,

11/00 CO ~ection 271 PUC AT&T Affidavit on emerging services checklist items
Workshop, (dark fiber, DSL, subloop unbundling)

11/00 WA lSection 271 PUC AT&T fA-ffidavit on checklist items 1, 11, 14
lVVorkshop,

11/00 AZ Section 271 PUC AT&T ~ffidavit on Unbundled loops and Number
lVVorkshop Portability

12/00 CO Section 271 PUC AT&T fA-ffidavit on Packet Switching, Line Sharing,
lVVorkshop DSL, Dark Fiber and SubLoop Unbundling
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12100 WA fA.ntitrust Case Metronet Plaintiffs Report on Telecommunications issues
against US
WEST

01/01 CO ~ection 271 PUC ~T&T ~ffidavit on Unbundled Switching, Unbundled
Workshop !Transport, Combinations, UNE-P and general

UNE issues
K!2/01 UT, Section 271 PUC fA.T&T fA.ffidavit on Unbundled Switching, Unbundled

lA, Workshop ITransport, Combinations, UNE-P and general
etc. UNE issues

K!2/01 WA Section 271 PUC AT&T ~ffidavit on Unbundled Switching, Unbundled
Workshop Transport, Combinations, UNE-P and general

UNE issues
03/01 OR Section 271 PUC AT&T Affidavit on Unbundled Switching, Unbundled

Workshop Transport, Combinations, UNE-P and general
UNE issues

03/01 WA Antitrust Case Metronet Declaration in Support of Opposition to US
against US WEST Motion for Summary Judgement
WEST

03/01 UT, Section 271 PUC AT&T Comments on Unbundled Loops, Line Splitting
lA, etc Workshop and Network Interface Devices

03/01 ~O Section 271 PUC AT&T Comments on Unbundled Loops, Line Splitting
Workshop and Network Interface Devices

03/01 AZ Section 271 PUC fA.T&T ~omments on Unbundled Loops, Line Splitting
Workshop and Network Interface Devices

04/01 DC Class Action, DC Cohen, Affidavit for Plaintiff on technical issues in DSL
Superior Court, Milstein case against Verizon, in response to motion to
01CAOO0405 dismiss.

05/01 WA Section 271 PUC AT&T Comments on Unbundled Loops, Emerging
Workshop Services, Subloop Unbundling

05/01 OR ~ection 271 PUC fA.T&T ~omments on Unbundled Loops, Emerging
Workshop ~ervices, Subloop Unbundling

05/01 GA Section 271 PUC fA.T&T fA.ffidavit on Interconnection Trunking and Local
Hearing Number Portability

05/01 LA ~ection 271 PUC ~T&T fA.ffidavit on Interconnection Trunking and Local
Hearing Number Portability

06/01 KY ~ection 271 PUC fA.T&T fA.ffidavit on Interconnection Trunking and Local
Hearing Number Portability

07/01 AL Section 271 PUC ~T&T Testimony on Interconnection Trunking and
Hearing Local Number Portability

K!8/01 CO Civil Action 01-S- City of Defendant's Report on Technical Issues.
0025 Louisville Involving placement of Microwave Towers

10/01 AZ fA.ffidavit in ~T&T Affidavit regarding the redesignation of
Docket T- Interoffice Facilities (IOF) as loop facilities
bOOOOA-97-0238

12/01 AZ Section 271 PUC AT&T Comments on Qwest's Stand Alone Test
Workshop Environment OSS interface simulator

01/02 MN Section 271 PUC AT&T Affidavit on Non-OSS Checklist items. Docket
Hearing MPUC P-421/CI-01-0370
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01/02 AZ Section 271 PUC fA.T&T Comments on SATE Summary Evaluation
Report Version 3. Docket T-00000A-97-0238

01/02 OR UM 1038 fA.T&T andrrestimony regarding Commission policy of
Worldcom posting quality reports to its website

02/02 MN ~ection 271 PUC fA.T&T ~urrebuttal Affidavit on Non-aSS Checklist
Hearing items. Docket MPUC P-421/CI-01-0370

02/02 AZ Section 271 PUC fA.T&T fA.ffidavit Supporting Motion to Reopen Checklist
Item 7. Docket T-00000A-97-0238

03/02 AZ Section 271 PCU AT&T Second Affidavit Supporting Motion to Reopen
Checklist Item 7. Docket T-00000A-97-0238

P3/02 SD Section 271 AT&T Affidavit on Checklist Item 4 - Unbundled Loops
and Checklist Item 11 LNP. Docket TC 01-165

P3/02 ~D Section 271 AT&T Affidavit on Checklist Item 3 - Rights-of-Way
and Checklist item 7 911/E911. Docket TC 01-
165

P3/02 SD Section 271 AT&T Affidavit on Checklist Item 13 - Reciprocal
Compensation. Docket TC 01-165

03/02 SD Section 271 AT&T Affidavit on Checklist Item 1 and 14-
Interconnection, Collocation and Resale. Docke
TC 01-165

P3/02 SD Section 271 AT&T Affidavit on Issues Regarding Emerging
Services. Docket TC 01-165

P4/02 wY Section 271 Contact Testimony on Issues Regarding
Communi Interconnection, Collocation, Loops, Subloops
cations and Emeroino services

P4/02 PR UM 1038 AT&T and Rebuttal testimony regarding Commission
Worldcom policy of posting quality reports to its website

06/02 MN Section 271 PUC fA.T&T fA.ffidavit on Loops and Number Portability.
Hearing Docket MPUC P-421/CI-01-0370

06/02 MN Section 271 PUC fA.T&T ~ffidavit on Interconnection, collocation and
Hearing resale. Docket MPUC P-421/CI-01-0370

06/02 MN Section 271 PUC fA.T&T fA.ffidavit on Reciprocal compensation. Docket
Hearing MPUC P-421/CI-01-0370

06/02 MN Section 271 PUC fA.T&T fA.ffidavit on UNEs, Switching and Transport.
Hearing Docket MPUC P-421/CI-01-0370

06/02 MN Section 271 PUC ~T&T fA.ffidavit on Emerging Services. Docket MPUC
Hearing P-421/CI-01-0370

07/02 FCC pwest 271 Filing fA.T&T Declaration on Checklist items in Owest I filing
~or CO, ID, lA, NE and ND

08/02 FCC Owest 271 Filing fA.T&T Declaration on Checklist Items in Owest II filing
!For MT, UT, WA, WY

08/02 MN Section 271 PUC AT&T Surrebuttal Affidavit on Loops and Number
Hearing Portability. Docket MPUC P-421/CI-01-0370
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PS/02 MN Section 271 PUC AT&T _ Surrebuttal Affidavit on Interconnection,
Hearing collocation and resale. Docket MPUC P-421/CI-

01-0370
PS/02 MN Section 271 PUC AT&T Surrebuttal Affidavit on Reciprocal

Hearing compensation. Docket MPUC P-421/CI-01-0370

OS/02 MN Section 271 PUC AT&T Surrebuttal Affidavit on UNEs, Switching and
Hearing Transport. Docket MPUC P-421/CI-01-0370

PS/02 MN Section 271 PUC AT&T Surrebuttal Affidavit on Emerging Services.
Hearing Docket MPUC P-421/CI-01-0370

B. LIVE TESTIMONY AND DEPOSITIONS

Date State Case
2/97 Arizona Arbitration Hearings between AT&T and V S WEST,

representing AT&T.
6/97-12/97 Arizona Arbitration Hearings between AT&T and V S WEST,

representing AT&T. Total ofapproximately 15 days.
10/17/97 Iowa Second Motion to compel V S WEST to perform under

AT&T Interconnection Agreement, representing AT&T.
4/98 Colorado 96S-331TV S WEST Arbitration Cost Case, representing

AT&T.
3/98 NM 96-441-TC V S WEST Arbitration Hearing, representing

AT&T.
2/98 OR UM 351 V S WEST Compliance Tariffs, representing AT&T
3/98 IA Arbitration Remand between AT&T and V S WEST,

representing AT&T.
11/98 WA VT 960369 V S WEST Arbitration cost case, representing

AT&T.
12/98 WA Deposition - ELI Complaint under the Sherman Act against

VSWEST
2/99 WA Hearing - ELI Complaint under the Sherman Act against V S

WEST
12/99 CA Deposition - CalTech Complaint under the Sherman Act

against Pacific Bell
12/99 CO Hearing - AT&T Complaint against V S WEST for Access

Service Quality
1/00 MN Deposition - AT&T Complaint against V S WEST for

Access Service Quality in Minnesota
2/00 WA Hearing - AT&T Complaint against V S WEST for Access

Service Quality
1/00 AZ Section 271 Workshop, representing AT&T on checklist

items 3, 7, 8, 9, 10, 12, and 13
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2/00 MN Hearing - AT&T Complaint against US WEST for Access
Service Quality

3/00 AZ Section 271 PUC Workshop, representing AT&T on
checklist items 3, 7, 8, 9, 10, 12, and 13

6/00 CO Section 271 PUC Workshop, representing AT&T on
checklist items 3, 7, 8, 9, 10, 12, and 13

6/00 WA Section 271 PUC Workshop, representing AT&T on
checklist items 3, 7, 8, 9, 10, 12, and 13

6/00 CO Section 271 PUC Workshop, representing AT&T on
checklist items 3, 7, 8, 9, 10, 12, and 13 (follow-up)

7/00 WA Section 271 PUC Workshop, representing AT&T on
checklist items 3, 7, 8, 9, 10, 12, and 13 (follow-up)

8/00 CO Section 271 PUC Workshop, representing AT&T on
checklist items 1, 14

8/00 AZ Section 271 PUC Workshop, representing AT&T on
checklist items 1, 14

9/00 AZ Section 271 PUC Workshop, representing AT&T on
checklist items 1, 14 (follow-up)

9/00 CO Section 271 PUC Workshop, representing AT&T on
checklist items 1, 14 (follow-up)

10/00 UT, lA, etc. Section 271 PUC Workshop, representing AT&T on
checklist items 1, 11, 14 (6 State consolidated proceeding)

10/00 AZ Section 271 PUC Workshop, representing AT&T on
checklist items 2, 5,6

10/00 OR Section 271 PUC Workshop, representing AT&T on
checklist items 1, 11, 14

11/00 CO Section 271 PUC Workshop, representing AT&T on
emerging services checklist items (dark fiber, DSL, subloop
unbundling)

11/00 WA Section 271 PUC Workshop, representing AT&T on
checklist items 1, 11, 14

11/00 CA Antitrust trial CalTech vs. Pacific Bell in Federal Court.
11/00 WA Section 271 PUC Workshop, representing AT&T on

checklist items 1, 11, 14-
12/00 CO Section 271 PUC Workshop, representing AT&T on

checklist items for Dark Fiber, DSL, Packet Switching and
Subloop Unbundling

12/00 UT, lA, etc. Section 271 PUC Workshop, representing AT&T on
checklist items for Interconnection and Collocation (7 State
consolidated proceeding)

01/01 WA Section 271 PUC Workshop, representing AT&T on
checklist items for Interconnection and Collocation

01/01 UT, IA, etc. Section 271 PUC Workshop, representing AT&T on
checklist items for Collocation, Dark Fiber, DSL, Packet
Switching (7 State consolidated proceeding)

01/01 CO Section 271 PUC Workshop, representing AT&T on
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checklist items for Interconnection and Collocation
01101 AZ Section 271 PUC Workshop, representing AT&T on

checklist items for Dark Fiber, DSL, Packet Switching and
Subloop Unbundling

02/01 OR Section 271 PUC Workshop, representing AT&T on
checklist items for Interconnection and Collocation

02/01 AZ Section 271 PUC Workshop, representing AT&T on
checklist items for Interconnection and Collocation

02/01 CO Section 271 PUC Workshop, representing AT&T on
checklist items for Unbundled Platform, UNE Switching,
Transport and Combinations

02/01 UT, lA, etc. Section 271 PUC Workshop, representing AT&T on
checklist items for DSL, Packet Switching and Subloop
elements (7 State consolidated proceeding)

03/01 AZ Section 271 PUC Workshop, representing AT&T on
checklist items for UNE Loops, Line Splitting and Number
Portability

03/01 WA Section 271 PUC Workshop, representing AT&T on
checklist items for Unbundled Platform, UNE Switching,
Transport and Combinations

03/01 CO Section 271 PUC Workshop, representing AT&T on
checklist items for Unbundled Platform, UNE Switching,
Transport and Combinations

03/01 UT, IA, etc. Section 271 PUC Workshop, representing AT&T on
checklist items for Unbundled Platform, UNE Switching,
Transport and Combinations (7 State consolidated
proceeding)

04/01 AZ Section 271 PUC Workshop, representing AT&T on
checklist items for Unbundled Platform, UNE Switching,
Transport and Combinations

04/01 CO Section 271 PUC Workshop, representing AT&T on
checklist items for Loops, Number Portability and Line
Splitting.

04/01 WA Section 271 PUC Workshop, representing AT&T on
checklist items for Unbundled Platform, UNE Switching,
Transport and Combinations

04/01 UT, lA, etc. Section 271 PUC Workshop, representing AT&T on
checklist items for Loops and Line Splitting. (7 State
consolidated proceeding)

05101 OR Section 271 PUC Workshop, representing AT&T on
checklist items for Unbundled Platform, UNE Switching,
Transport and Combinations

05101 AZ Section 271 PUC Workshop, representing AT&T on
checklist items for Loops, Number Portability and Line
Splitting.

05101 CO Section 271 PUC Workshop, representing AT&T on
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checklist items for Loops, Number Portability and Line
Splitting.

06/01 AL Section 271 Hearing, representing AT&T on checklist items
for Interconnection Trunks and Number Portability

07/01 WA Section 271 PUC Workshop, representing AT&T on
checklist items for Loops, DSL, Subloop and Line Splitting.

07/01 OR Section 271 PUC Workshop, representing AT&T on
checklist items for Loops, DSL, Subloop and Line Splitting.

07/01 WA Section 271 PUC Workshop, representing AT&T on
checklist items for Loops, DSL, Subloop and Line Splitting.

12/01 AZ Section 271 PUC Workshop, representing AT&T in the
evaluation of Qwest's OSS test environment.

01/02 AZ Section 271 PUC Workshop, representing AT&T in the
evaluation of Qwest's OSS test environment.

03/02 MN Section 271 Hearing on Non-OSS Checklist items,
representing AT&T in the evaluation ofQwest's compliance

04/02 AZ Section 271 PUC Workshop, representing AT&T in the
evaluation of Qwest's OSS test environment

05102 WY Section 271 PUC Hearing, representing Contact
Communications on various interconnection issues

06/02 CO, lA, ID, Ex Parte presentation to DOJ regarding Qwest compliance
NE,ND with 271 checklist items, OSS, and performance

06/02 CO, IA, ill, Ex Parte presentation to FCC regarding Qwest compliance
NE,ND with 271 checklist items, OSS, and performance

07/02 MT,UT, Ex Parte presentation to DOJ regarding Qwest compliance
WA,WY with 271 checklist items, OSS, and performance

07/02 MT,UT, Ex Parte presentation to FCC regarding Qwest compliance
WA,WY with 271 checklist items, OSS, and performance
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I. CONFIDENTIAL S(;CQND AMENDMENr TQ
CONFIDEt'lTIALITRADE SECRET STI~ULATION

ITrade Secret 1).~BerillS .
This Second Amendment to the Confider'lti..,llTrade Secret Stipulation bat\'.leen

ATl and U S VVEST ("Agreemenn. is hereby entered it"ltO by Owest Carparatio n

'.("Qwesn, formerly known as US west CommuniditiOf\s. Inc.. and Escheten iele~orn,

l/"1c. ("Esehelol'\"). formerly k.nown as Advanced Telecommunications. Inc;:, d/bJa Cady

Communications, Inc., CiildyTelemanagement. Inc.. American Telephone Tecl1t'lOlogy.

Inc., Electro-Tel. Inc.• and Inlellecom, InC. (hereinafter referred to as the MParties'when

r;s;ferred to joinlly) on this 4 day of March. 2001. Tl'1is Confidential Amend~entadds

to and amends the terms of the Agreement between ATI and U S WeST dated

February 28. :2000 and amended Of'! November 15,2000..

ADDITIONAL REClIALS

,. Whereas. a dispute exists between the Parti~s as to reciprocal

compensation obligations for usage between March 1.2000 and September 30. 2000.

2. Whereas, disputes between the Parties have arisen rega.rding the

foUev/ins: billing, rni9r~tiol'l from resale to j;llatform. pricing, and reciprocal

compensation..

3. Whereas, in resolution of the ?arties' identified disputes, and to avoid

delay and costly l1tigation. the Parties voluntarily enter inlo this Confidential Agreement

to resolve lhese disputes.
S;:ONFIDENTIAL AGREEMENT

1. The Parties enter into this Confidential Agreement in consideration for the

terms described herein. Owest agrees tD j::)8y Esch~IDn $1.176,000.00 by no later than

Mareli 12.2001. In consideration for said payment, Eschelon agrees to timely pay

Qwest amounts due for the period prior tD March 1, 2001 and agrees to release any

claims that is can or could have brought agc,inst Qwest relating to the fallowing: (a)

re;ciprocal compen5alion for lJ$sge between March 1, 200() and September 30 I 2000:

(b) for all periods prior to March 1. 2001. ~ru&oupspursuant to decisions of the'

Minnesot. Public Utilities Commission in Minnesota docket ,",umber P-442. 5321,3167

NONPUSLIC DOCUMEKt

CONT.o\INS iRAOS SECRET DATA
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~6Q, ..;~ ~/Cl-96·1540, inc:ludi:'l~ for collocat:o:1 and unbundle:: nelwotk c:-;:nen:s ~:!:-:.:i

including chi:.l-rges made by Qwest for tne E,;panded In1erconne:ction Chilnr,el

Termination, 01" "EICT: during this period 'only); (c) for ~Il perioo! prior to MarCh 1,

2001, uue-ups for any resale whOleSg!e discoun:s that lie','e 0:" l7lay ::::Je: oioered oy t~,~·
-

M'tnn~sct5i Public Utilities Commission or other regulatory or jUdicial boi::)' in. or (slc;t~c

te. Minnesota docket num~l:r P-999-CI-99-nS; (d) the revenue OweSl billed to IXes at

Qwest's eslablished switched acceS5 rates for Eschl:lon pler.orm end users for usage

for the period between October 1 through October 31,2000: and (e) platiorm billing for

all periods .prior to March 1, 2001. In c.onsideralion for Eschelon's releas.e of $uch.
claims, Owest agreeS to timely pay Esehelon amounts due for the period prior to March

1, :2001 an:;;: agrees to release any claims th:at it can or coulci have brought against

Esc:helor. reLating to these same issues.

Fet valuable consideration mentioned above, the receipt and sufficiency

oi whic:~ g'~ hereby aCknowledged, Esche:lon does hereby release and fore....er

discf'large Qwest :lnd Its associates, owneni, Slockholders, predecessors, Sueeessorr.,..
agents. diie<;lors, officers, partners, employees, tepreseolati....es. emplQyel!ls of. ..
affiliates, em"loyees Qf parents. employees of subsidiaries, afJiliates, piilfents,.
:i~bSidiafje:!., ins'urance carriers, bonding ccmpanie:s and anorneys. from any and aU..
manner 01 actien or actions., causes or causes of action, in law, under s~aiute. or in

eo.uity. suits. ap.peaIS. petilions. debts. liens, contracts, agreemenls, promises, HabUity•.

C::laims. dffi~mative defenses, offsets, demands, damages, losses, costs, claims for

restitution, and expenses, of any nature whatsoever, fixed or contingent, known Clr

unknown, past and pres.ent assen,ed or that cOuld have been asserted or couid be

assened in any ~ay relating to Of arising out or the billing disJ)ute::/mattet's addressed

herein.

3. for valuable consideraticn mentioned above. the receipt and slJffic:iency

of which ate Mereby tlc::kncwledged, Owest does hereby release and forever disf;harge

Eschelon and its associates, owners. $\cckholders. predecessors, successors, agents.

direetQrs, officers. partners, employees, represenlativli:s, employees of affiliates,

ernplcyee5 cf parents, employees of subsidiaries, affiliates, parents, StJbsidiarieus.
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jnsu~~r,ce .:.ar~i:r,!;, bonding cOr:i?ani!;s and altorneys, frori. ~ny and all r,;;:\nner Ci~

action or actions, causes ot ca;,JS€S of action. in law, under statute, or in equity. suits,

appealS, ~elitions, debts, liens. contr2.cts, agreements, promises, liability, claims,

affiir..ativ~ deienses, o:tse\s, dsmands, damages, losses, cosls, claims for l"estilutior.,. . .
and expenses, 0; any nature whtliSoever, fixed c' contingent. known or unknown, p2:;t

and present assened Of ttl3t could have been assen.ed or could be asserted in any "ray

relating to or arising out of the billing disputeslmatters addressed herein.

4. For amounts reflected in invoices generated by Qwest to EscheloF1 and

Eschelon to Owest for usage for the period between October 1. 2000 and Febrvary 28,

2001, nO payments are cue \0 eithE:f Party from the oltler for Reciprocal Compensation

{including gmounts that either party may reasonabl~. characterize as ·'transit" traffic).

5. This Confidential Agree:ment ?oes not adoress or release any c1aif7l$ or
payrnents ceserlbed in Paragraph;) of the Confidential Amendment to

ConfidentiallTrCide Secret Stipulaticn entered into by the ?arties on Novembr:r 15,

2000.

6. It is the goal of Owest and Escnelon to administer the\r agreements with

ease and, when possible, wilhout necessity of settlement negotiations. To furtner this

goal, Owest and E$chelon agree that ttley will discuss an agreement, on a region-wide

basiS, relating to the methodology to bE! us-ed by the Pcu1,ies to deleffl\ine amounts due

and owing under the Agreements signed by the Parties en November 1S, 2000. -r"is

issue will be Qddressed in the Implementation Plan \c be deve\ope<i by tne parties

pursuant to the Escalation procedures agreement entered into by the Parties on

November 15.2000.

7. The terms and e:onoitions contained in this Confidentia' Agn:"ement shall

inure ~o t~e benefit of, and be binoiflg upon, the re5~ective suecess.ors, affiliates and

~ssigl"\5 01 the Parties.

6. E5chelon hereby covemmts and warrants that it has not assigned or

trll:,,:sferred to any person any claim, or portion of any claim whic,", is released or

dis:harged by this Ccnfidel'\tial ASreement. Owest hereby covenants and warrants that

it has not assiGned or tran~ferred to any person any claim, or portion or any claim which.
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is released or discharged by n,is CO:"lfidential Agreement.

9. The Panies agree tna: they will keep the subs\:~nc.e: of this Ccni'ldentiai

Agreement strictly confidential. Tne Parties further agrEe that they will not

communic.ate (orally or in writing) or in any way disclose thE- s1,,;bstance of the

negotiations and/or eonditions of this settlement and the terms or substance of tr.ls

Confidenti~1 Agreement '0 any person, judicial or adminislrative 2gency or body,

business, entity or association or anyone else for any reason whatsoever, without tne

prior express written consent of the other Pa.rty, unless comp211ed to do so by law or

unless Esehelon pursues an initial public: offering. and then only to the extent that

disc:loslJre ti'y Eschelen is necessary to comply with the fe~l,lirementsof the Securities

Act c: '5::'3 or t~e Securities Exchange Act of' 934. In the event Esenelon pursues ~n

in!llal pvl;llic: otf'ering. it will; (1) first I'lOtity Owest of any obli.;ation to disclose some or

all o~ tl"'lIS Confidenlial Agreement: (2) provide Qwest wi~h an opportunity to review and
..

comment on Esc;helon's proposed disclosure of some or aU Of this Conf\dential

Agreement; and (3) apply for conficfenUal treatment of 1he Confidential Agreement. It is

expressl~':agreed that this confidentiality provision is 2n essentiaI element of thls

. Conf.denlliit Agreement. and negotiations relaled to these matters shall be s~bject to

: :Rule ~06 of the Rules of Evidence. at the federal snd statl: level. to the extent such

nego\latlons relate to the ag reed-upon resolution of the specific c\:aims identified in this

Confidential Agreemenl

, O. "n the event eitner 'Party initiil\es arbitration or litigation regar(.iing the

terms of thi$ Confident(al Agreement or has a tegal obligation that reCi\Jires diselosure of

the terms and condlUons of this Confidential Agreement, the Party having the obligation

shall immediately notify the other Party In writing of the nature, scope and source cf

such obligation sO as to enable the ather Party, at its option, to take such action as may

be legally permissible so as to protect the C':cntidentiality provided 10r in this Contldel"llia\

Agreement.

11. This Confidential Agreement constitutes the entire agreement between

the Parties and can Qnly be changed in a wliUng arwriting5.executed by both of the

Parties. Each oftne 'Parties forever waives. all right ta assBrt that this Agreement Was a
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result of a mis\ake in law or in faCt.

12. This Confidential Agreement shall be ir,terpreted and construeo in

accordance with the laws of the State of Minnesota, and sMall not be interpreted in favor

Qr against any Party to this Confidential Agreement.

1~:. The Parties ha~e enlered into tnis Ccrrficienti~l Ag.reement afte~ con:erijrog

with legal counseL

14. If any prc>vision of this Confidential Agreement should be declared to be

unenforceable by any administrative agency or court of law, either Party may in\tiate

arbitration under the provisions cf section 11 below within 90 days of such declaration.

to determine tne impact of such declaration cn the remainder of thIs Confidel"ltial

Agreement. The arbitrator shall have the authority to determine the materiality of the

pro'Jision and any appropriate remedies. inclUding voiding the Confidential Agreemen,t, .,

in its entirety. If neither Party initiates such an afbUmtion witl'\in 99 days, the remainder

of the Confidential Agreement shall remain in full fcree and effect, and shall be binding

upon the Parties hereto as if the invalidated provision were not part of this Confidfi!:n.tiel

Agreement

15. Any claim, controversy, or dispute between the Parties in conneetion with

this Confidential Amendment $hall be reselved pursuant to the Escalation procedures

agreement entered into by the Parties on November 15, 2000.

,e. The Parties acknowledge and i£lgree that they hcl\/e a legitimate billin9

disJ'ute about the issues desc;ribed in this Contider'ltial Agreement end tt'tat the

resolution re4lched in this Confidential.A.greement represents a c.ompromise of the

Parties' positions. Therefore, the PartiES agree that resolution of the: issues contained

in this Confidential Agreement cannot be used against the other Party, lncludit'l9 but not

limited to admissions.

17.. This Confidential Agreement may be e;r.ecuted in eounterpans and by

foesimile.

{remainder of page intentionally left blank1
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[. IN WITNESS THEREOF I the Parties have caused this Con1idenUal Agreeme;ni to

be executed as ot L"lis day _ of March, 2001.

_6

Escheion Telecom, Inc:.

By:

Date: .......-?'j.6'-oWo9¥-b.l..l,I"l~' --

7

Owest Corporation

By. (J,WU fYt~
Title: S vp - wA~..,lL. m k..,~

.. Date: -~"4-~~1'-+J/o"'-o:-/~---
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IN WITNESS THEREOF", the Parties have caused this Confidentiel.':"greement 1'.:'

be executed as 01 this day t{ 01 M2.rch. 2001.

By:

Title:

CLu-m~
S LIP - WA~ e-Lt- J?1 k.t::

Date: _3j'4-t--';'+~/O~/_-

Owest Corporation

Dite:. z 1/1 ; IQ \

By:

Escl'\elon Telec:om. lnc;-

(

•

QI10061
7
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,. :iwt:)I,lfI"'.
,u' (.; .1:1.,lIu. ~ l'lttl ~.llu :J4'\lY

I 1..11.0'. r.IJu,.J.., 1.(4QJ
~I~·'U .;JI.'U t~hlil.l
•. ).!oe!.4". II )
.• r~:1: ".cIIi'U!U t........

luhll A IC ..ny
h"'J..~
••. ~.\,.Il.. lu'"

Ajllil 25. !(Il111

CUNrmt:~T1AL ~l~rrL.;M£NT noCt:MEN1'
THIS LE'lT£ll1S WR1TTEN rUllSlJANiTO.

ANn 1S IJJtO'f[,CTltD BY. IHlL.E OF ltVmENCE 408
A."'\D TIlE KOl-\lllSCLOSURE AGREEMENT

VIA FACS1MTI,&

l~ \;1\:1; 1'lblu:r
(i11)1I11 V.P. & ChjtCl~I.IlIl\il1g Ikv. nniccr
McLeodUSA
6400 C Slrcet SW
Pust ()ffic~ .Box 3177
Cedil' ltapids, Jowa 52506 31 Tl

Itu: US WEST/QWtST l\H:.RGER: :iL:lllelllenl :1~rcClnL.l1t

[Trade Secret nata Becins
nC1l1' ~Iukc:

'fhi! Itlh'r dOCUblcnlli Ihl: l'mpo6cl1litll!t:lI1cnL lenl1s di~cU9:Il:U by the patti,. on;(
Ihe lou.l :oe~cra1 du)'S. All oflhc lcrl11li \If 6c;lll~lIItl1t dotutl1cnt~u in lhis h:ltcr Btl:

cxprcgsly contin&ml uf'lon: (1) Ly llo laler lh:m Tuud:ly, April 25, 2000, hoth parties'
:JCCcl'tllJlc.e oflhc tcrms uflhi. cenl1dcnti~15eU(~",e\1tagreement. which 3ccCplancc will
b~ clncluncnted below by the signature: of :luthorized representativet from US WEST and
:'vft: LClIdUSAj (2) by no lidor than Tucsdny. April 25. :moo, McLccdUSA'1 withdrawal,
in wdtinii. of il~ oppo'itfon to til(: 11 S WEST/QWEST merger In MiMuota, and
Mt;LeodUSA'a wilhdrawal. ill wrltlng. from the merger deckels in an orllcr ~Illtes an lhe
filll&~winG 6c.hedule: ArizDnil by thu end orbu~inclllI on Wedncsday. April 26, 2000,
Wa!ahin~ton by the end ofbu.inci& Oil TllllrsdilY, Ap,il21. 2000. :md MOI1t.mu, Ulah WllS

Wyominl by lha: cod nCbu~inc:u en Fl'~~I_uJ' Apri128. 2000. In :lddition 10 thc {CrenOlnV8 (D

McLc:odUSA agrees to withdraw from.>tlreglllntory proceedinas related to lhe ~,,-l.:.
Ji"cstlhlre ofQWClt \l\15inesl activity 10 Touch America. Inc. Mc[,.eodUsA furthor --
:sgrccll to coordinate its withdrau'al lclivilies wilh Qwest :and U S WEST; (3) :lIthe \.
hearing \0 be held A'P,il2,.10~~ bcfurc U1e Mlnne&ol~ Co~i!sion, ~cr_eodUSA will ,0 'tt\ il
i1ffirhlatlvdy SUppDrt U S WES I'll Motton for Reconslder:lllOn :md will recommend ,\~ J\..
JIICI&cr approval; and (04) closure lIflhl: merc.crbctwccn US WEST and QWES!. CXCl:!ll

1o, lhe payment ar casl1 tu Me l.codt.:SA for the tlQl1blDCkcd Cc:ntrn scr"ice iUI1e: and
~Ilh~cribcr li6t information l1hpult:l, Ih~ hilt :md keep lltT:1nCcmcnl llnd the Goad {.nth
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lwtllljuliuns dCEcl'ibL:u 11l:luw, elll1r .... l.iLlI jlrc l;td IIJ Md c",JL'SA':. wilLdr~wal [rum ~~ •.;

lIlt:rgcr llnd:cI8.

\. In considerutiull fur McLcouU$A'~ wilndrllwa ! from the merger doc)ccllj,
011;11 within nvc (5) bu~illess ciiJy5 Olfic:.r McLcoJtJSA has wilhdrawn lUI UPIlol\llfon lo l1\C

:m~rCl:r iII Iill st:lteli :lnJ Jilimh5=tl its pcnJing FCC ccmplgll1t regsldlng tillulIc.,iber list
jllfon"~tion chVl!~li. U S WEST EGrecs to pny McLeoJUSA $6 million lu resolve the
Ilonhlockcd Centrex selvice::.nd s\lcsclibcr list lnformr.tioll hilling disputes. The form ut
p:lymcnt will consist of bill credits (ifpllyment h:LB Dot been made) or cash p~ymenls tn
~cLcurlUSA. 'nlis billing scnlClmnt will be: Llocumenlw in, and Bubject to, a
c.onfidential billing aGreenlcnt bt:lween the: parlies-the: form ofwhic.h t1lt: pill tic' ab'Tce
to ncgolilltc and executc hy Ill) lilter than TI1UtidBY. April 27. 2000, which is a condition
to withdrawals in Washinsto1l. W)'omin~, Ulah. anu Montana. Effective lIpan mcrser
c10surc 1In111ubjecl to the additional telms dCittibed bc:lcw. US WEST and McLc:odUSA
iIL'\.C~ t\) a &25.5 million bilHng JisplJtc sculernc!nL to resulvc mi&cc:l1uneouli disputes. Th~
fl)rm l,fbi11inglcttlemcnl wil1l:on~i'l elr a eash paymcI1t to McLcodUSA, payable within
fivL: (5) bllldnCliS 413)" following merger r.lo&\I~.

u. NONBLOCKED CEmREX SERViCE: Subject 10 McLl!odUSA's
wilhdrawal from the: merger c.Iockc:ts. McLcodUSA and U S WEST
BgreCllhi1tl\['lon pll~'mcnt to MoLcodUSA ofUll: S6 mi11ion dc&cribed
I!bovc, ,,11 dIsputed 81l1OU111. lhrolJ~h March 31, 2000 bnvc been fully
re6ulvt:d. Tn uddition. thc P1U1i1:s agree to liplit the unbillc.d balances in
Iowa at the ticr::d r;,lC. E1Icclh'c immcdlalc1y. for Centrcx service
charstS i\1cnnc:Ll on a ~ejna:-ferWard bnsis. the partics will conlinu'C to
n:uetiaJtr.. in good faith, a husiI1l:ES-tD-busioess re$o1ulicn. TheBe
6cttlClllent tenns will be dOCUMented I", and subjc:ct to, 11 confidcntilll
billing DGtCC1Dcnt b~twcen Ihe J1alli~

b. SUBSCRlBER UST INFor~MA"rON CHARGES: 5ubjc(;1 to
Mr.l-coltUSA'li withdrawl'! from the merGer docket., U S WEST and
MtLcodUSA U6TCt: thal upon payn1cnt orthc $6 mittlen described
auuve, i1lll1isl'utc:d lI1neunte incum:d through Match 31. 2000 h.ve
been l\1t1)' rcwJved. McLcotlUSA :Ir,rccs to ll1lJ1lediatcly dismin ill
pending FCC complaint reGarding 5ublcriber 1is' informstion charses,

(

EITectivc immediah:! • on a Gain ·forward bl1lis, McLeod USA will
:J:,rec 0 pay 1Ie S.04'S.Oli rales for subscrl cr it 1 onnatton or such
other final rates II m:lY be cslabllshcd by any co~t docket proceedinGs
or rules the partic. may negotiate, in guod faith. on :J business-to­
business bOl5ia. Both pilrtics reservc !he ri;hl to participah: fully in
future r.aIC dc:tenninl&tion protcedinl:l. These sc::ulcmenl term5 will be
documenled in. und £ubjecll0, :l eollfidcnrjal billin! aareemcnt
belween the purtles.

e. COMPE!':SATI0N FOR TRAFFIC EXCHANGE: Upon payment 10
MclcodllSA of Un' SIS million described C\bovc.1n ,,11 stah:s. fot the:
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period of Mill !I 1, 1lH)(J Ihrou~,h IJ~c.clllbl."f 31.2002. the pllltic~ agree
to :mme.di~lely amend Iheir cxie:linn intcrcormcc.tion ilgrccmr:nIS 10
rcvm 10 n bill wd ktt:p ummg~mell\ for locllland internel·rel

llted

trilIlie, and to illcorporalc: Euch Q bill and kec:p arr:mccnu:llt into any
futute interconnection ;lb'1·~em~nt6. Suujc!et to merger c1osure, both
partics agree not 10 bill usage II> one another in any state: b~twecn
Mun:h 1, 2000 unlltbc date ufml'ft;eT closun,. However, In tlle c:vC:11
tbllt the tuergcr bt:twecn US WEST and QWEST docs nor c1oEe, U S
WEST wilt u:troilclivcly bill ~clcodt,;5A for the truc:'up for
rctiprocal comrcmiltiu1'l for uSRGe Ihrough February 29.2000 althe
r.pproprialc sUitel:On1mh:sioll r~e5. Doth parties m:lY bill ellch othc:r
rctroac.tively.for the un;' nol billcd between MiU"th 1: 2000 lin" tho
date an which it \6 nffic:illl1y 8UTlcunced that tbe merGc:r wilL not close.
based on appropriate ~t.ite commis:slen rot1:1 Dr the currently exlstin~
interconnection ngreemc:nt(s). US WEST and McLeorlUSA QGTce to
pay the nondiliputed portion of Iiucn retrDacth'e usane bi11iD~ lllhe
.pprnpriah: state: rilles within five (5) bw;iness dnys ofrccr::iving each
other's involcl:s for the same. In ilddiUon, irtbe merger docs not c1c.:tO~.
the p&Jii~ will imml:dintely ;uncnd tht:ir existing intc:n:olmcction
agn:crncnts accordingly.

d. 1NTERlM PIUClNG: Subject to mergcr closure a11l1 in cOI1iidcration
fer lhe billlDd kCI:J1 arr.nicD1cllt a~cd upon l1bQve, tJ S WEST IUHi

McLeodUSA agrec thatl1ll interim rah:., except ret.lproc.al
compcni~ion rOlles. will be lreuted as rIDol and iU'ly final conuniEsion
orden entered in any of the 14 statcsln US WEST', t~rrilory throuUh

April 30, 2000, and on i1 going· forward hali' throush Deccmb'r 31,
1002. (except 115 such orders lni1y rchdc to reciprocal compensation
rillCS for the period between Murc.h 1,2000 and Dcccmbar 31, 2002­
rodprocal c.omrensaLion is i\ddrcsseu in paragrlph l.e. ern,;,
uocument) wilt be applied llrnspcc;U\'\:ly to Mct.codUSA, and not
rctrollC.tively. In Dudition. U S WEST Dgrees that this scttJemcnt term
will apply llU"OII~hDUt the terms eflhc parties' I!xisting lnten:onncc:tion
agrccment.s. Thus. both !'ilTnes lIgrec nel to biJ1 cae'h other fer my
true-ups OLEsoc:1atcd with nnn! commission orders lh:lt :Ifrcc:t interim
prices and release claims for such \lUC~Upl. 'These settlemenl tcnnl
will be dOcUDltnted in, ,md subject lO, :t confidential bilJins ngn:emcnt

between the pnrlica.

Co CENTRE.X SERVlCE AGREEMENTS: farMcLcouUSA'llivc.ycOir
Centra Service Agreemenis that expIre berore D~ember 31, 200:!.
the parlin al3n:.: to extend the tcnns Qnd pricing ofthose agrecmcI1t1
\llltil Dcs:cmbcr 31. 2002. ThIs settlement term will be docunlented in,
DntlsubjCCI te, i\ confidential biUing agreement bct",~n the pDJ1ic:s.

,
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2. Efftttivt inunt:clale1y, US WEST .1,lld Mcl.coJUSA win cn~IIS~ ill Geed

f'lilh efforts te TC:solve: any DUht:mdine iS~'\lt'. t1l ~ddj\iol\, McLeodUSA a~u to
provide to U S WEST II mi5Cd prioritized fcrecl1s\ for iu service:' by Ms)' 31, 2000.
Upon the succuE.!ul m~cr cfU S WEST and QWES'l', US WEST agrees, with its
liuc;ceS

SOf
, to continue to work in good falth with McLcCltUJSA. en a b1J,ineu·to.busir.c~a

blUOis, 00 mat1cti impcrt:mt to the: parties' bUtincs& relaLionship.

Trade Secret Data Ends!
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Terms ofJeUJcmcm &caIpta:i by:

u S 'WEST. INC.

MCLEODUSA
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US w:EST COmmun'ClItfon., tnc.
lao, CUJotnillsntrl. Sllit 2410
o..._.C04Om
"'-~~'OO
F_~

K:athy FI.mlngVICI"_
~~

June 1,2000

Thomas W. Hartmann
General Counsel
SSC Telecom Inc.
130 East Travis, 5th Floor
San Antonio, TX 78205

Dear Tom:

This letter documents the proposed settlement terms discussed between
U S WEST Communications, Inc. (UU S WESr) and SSC Telecom, Inc. ("SSC"").
U S WEST and SSCT are referred to as the "parties." If both parties accept the tenns
of the settlement addressed in this letter, each will execute a copy of this letter in the
signature spaces provided on the last page. Such signature pages can be executed In
duplicate, and faxes will be treated as originals. All of the terms of settlement
dccumented in this letter are expressly contingent upon: (1) SBCT's immediate and
formal withdrawal, no later than June 2. 2000, in writing. of its opposition to the
US \NEST/QWEST merger in those proceedings where SBCT is an intervenor; and (2)
SBCTs immediate agreement not to intervene or otherwise oppose the
U S WEST/QWEST merger in any other state forum. The terms of this proposed
settlement shall apply in all U S WEST states in which SBCT is or becomes a certified
telecommunications carrier.

1. IMPLEMENTATION OF INTERCONNECTiON AGREEMENTS UPON
SIGNATURE

Subject to SBCTs Immediate and formal withdrawal in the above referenced
proceedings, U S WEST wiD, at SaCT's request, process sacrs service orders upon
both parties' execution of an interconnection agreement prior to state commission
approval of such interconnection agreement. This commitment only pertains to the
processing of SBCTs orders for the establishment and testing of SBCT's network for
the purpose of interconnection and does not include processing of orders for unbundled
network elements. The parties agree that live customer traffic will not commence until
after the relevant state commission approves the interconnection agreement, in
accordance with the terms of tho interconnection agreement. The parties further agree
that.any existing performance measurements or penalties that may be included in an



, .

Thoma~ W. Hartmann
June 1.2000
Page 2

interconnection agreement or which apply to the interconnection agreement by state
commission rule will not apply prior to state commission approval of the interconnection
agreement. U S WEST shall receive and process all appropriate forms and information,
in accordance with the interconnection agreement. that are necessary to activate pre­
order, order. maintenance and repair systems on and after the date of the relevant state
commission approval of the interconnection agreement. U S WEST shall implement this
commitment no later than June 9. 2000. Consistent with the provisions in this
paragraph and beginning June 9, 2000. SSCT may order, and US WEST shall
provision, services available under an interconnection agreement immediately upon
execution of that interconnection agreement by both p'arties and before state
commission approval; provided that SaCT has met the other U S WEST administrative
prerequisites to place an order with U S WEST In the applicable state (e.g.. co-provider
questionnaire, forecasts). SaCT agrees to assume all the risks associated with a state
commission's failure to approve, or modification of. the interconnection agreement.
provided that U S WEST supports approval of the interconnection agreement. In
addition, US WEST shall be relieved of its obligations in this paragraph in a particular
state if a commission in that state prohibits U S WEST from Implementing an
interconnection agreement upon signature. and prior to state commission approval,
provided that US WEST supports approval of the interconnection agreement.

2.' PENDING 083 FACILITY IN SEATTLE, WASHINGTON at 1505 5'" AVENUE,
Sl,Iite205

In addition to seers immediate and formal withdrawal in the above referenced
proceedings, SBCT will perform art activities necessary, including obtaining ladder
racking and obtaining power. in order for U S WEST to terminate the OC12 at 1505 Slit
Avenue, Suite 205, Seattle, Washington. on SeCTs premises, and to provide the DS3.
U S WEST will commit to a June 27, 2000 service ready date, if by June 12.2000,
SBCT can perform all activitiQS necessary, including obtaining ladder racking and
obtaining appropriate power. in order for US WEST to make the OC12 operational and,
consequently, provide the 053. If SBCT cannot perform by June 12. 2000. U S WEST
will make all reasonable efforts to provide the OC12 and DS3 as soon as possible. but
no later than 16 business days after SaCT has performed all necessary activrues
required in order for US WEST to makQ the OC12 operational and, eonsequently.
prOVide the DSS. U S WEST will. upon SBC'rs request, provide available servicas
over copper facilities as they are available today.

3. AMENDMENTS TO INTERCONNECTION AGREEMENTS

When SBCT opts into an interconnection agreement under Section 252(i) of the
federal Telecommunications Act of 1996. U S WEST will begin to negotiate
amendments to those agreements in good faiih prior to state commission approval of
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the interconnection agreement. Furthermore. when an amendment to an
interconnection agreement is reached, U S WEST will implement the amendment upon
execution by both parties prior to state commission approval of the interconnection
agreement or the amendment, provided such action is not prohibited by the state
commission in that state. This commitment only pertains to the processing of SBCTs
orders for establishment and testing of SBCTs network for the purpose of
interconnection and does not include processing of orders for unbundled network
elements. The parties agree that live customer traffie will not commence until the
appropriate state commission approves the interconnection agreement The parties
further agree that any existing pertormance measurements or penalties that may be
included in the interconnection agreement or which apply to the interconnection
agreement by state commission rule will not apply prior to the approval of the
interconnection agreement by the relevent etate commission.

4. AVAILABILITY OF INTERCONNECTION AGREEMENT AMENDMENTS
RESULTING FROM SETTLEMENT AGREEMENTS BY PARTIES TO THE
U S WEST/QweST MERGER DOCKET

In those states where US WEST has entered into a settlement agreement with a
party to the U S WEST/QWEST merger docket which results in an amendment to the
interconnection agr~ementbetween U S WEST and that party, U S WEST shall make
that amendment available to SBCT in the state(s) where the amendment is filed. Upon
execution of any amendmE::nt to an interconnectipn agreement with a party to the state
merger proceeding which results from a settlement agreement with such party In the
U S WEST/Q\tVEST merger docket in a state proceeding, U S WEST will provide such
amendment to SSCT within 7 business days after it has been filed for state
commission approval. U S WEST will then expeditiously make available an Identical
amendment to SaeT. if SeCT desires.

The parties agree that they have engaged in negotiations with regard to the
terms contained in this settlement document and, as such. any term cannot be used by
one party against the other party as an admission or to prove that the party supports or
has acquiesced in any way to the positions contained herein. The parties further agree,
that for an ~lIeged bre~ch of a term contained in this agreement. an aggrieved party
may use any procedural avenue available to the party provided by the underlying
interconnection agreements. state statute or commission rules.

Very trUly yours,

~4
Kathenne Flemi:!-J
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TERMS OF SEITLEMENT ACCEPTED BY:

U S WEST Communications, Inc.

(6[{L ZA;·
_V e Sp"~II~ JA~~IJ- Jl~~
ltitle]

sac Telecom. Inc.

[name]

[title]
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Amendment No. ~1~
to the Interconnection Agreement

Between
(CLEC)

and
Qwest Corporation

(1/k1a U S WEST CommunIcations, Inc.)
for the State of _

This Amendment No. ::;'::/it:("Amendmenr) is made and entered into by and between _
___-:--~_~- ("CLEC") and Owest Corporation (formerly known as U S WEST
Communications, Inc.) .("Qwest"). CLEC and Qwest may be referred to herein
collectively as the "Parties" or individually as a "Purty."

RECITALS

WHEREAS, CLEe and Owest entered into. an Interconnection Agreement (the
"Underlying Agreement") for service in the state 01 that was approved by the _
___ Public Utility Commission ("Commission"); and

WHEREAS, CLEC and Owest entered Into an amendment to the Underlying Agreement,
Amendment No. _ related to Une Sharing that was approved by the Commission; and

WHEREAS, CLECand Owest desire to amend the Underlying Agreement, as amended
in Amendment No. _ to the Underlying Agreement, by incorporating the terms,
conditions and rates contained herein.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual terms, covenants and conditions
contained in this Amendment and other good and valuable consideration. the receipt and
sufficiency of which is hereby acknowledged, the Parties agree as follows:

1. General.

This Amendment is made In order to replace the Interim Line Sharing Agreement
entered into between CLEC and U S WEST Communications, Inc. on the 24lh day of
April, 2000, and to replace Amendment No. _ to the Underlying Agreement with
the terms, conditions and rates set forth in Attachment 1 to this Amendment and
replace both with the terms, conditions and rates as set forth in Anachment 1 to this
Amendmont.

2. Effective Da1e.

This Amendment shall be deemed effective upon approval by the Commission;
however, the Parties may agree to implement the provIsions of this Amendment
upon execution. To accommodate this need, CLEC must generate, If necessary, an
updated Customer Questionnaire. In addition to the Customer Questionnaire, all



necessary billing codes will need to be loaded by Owest into its billing systems.
CLEC will bQ notified when all billing system updates have been m"ade. Actual order
processing may begin once these requirements have been met.

3. Further Amendments.

Except as modified herein. the provisions of the Underlying Agreement shall remain
in full force and effect. NeIther the Underlying Agreement nor this Amendment may
be further amended or altered except by written instrument executed by an
authorized representative of both Parties.

4. Proprietary Information.

owest and CLEC agree that the information exchanged during the negotiation of this
Amendment, whether in oral, written. graphic. electromagnetic or other tangible form.
is Proprietary Information under the Nondisclosure Section of the Underlying
Agreement

5. CommissIon Approval.

Owest and CLEe agree to work together in good faith to secure eXpeditious approval
of this Amendment by the Commission without modification.

The Parties, intending to be legally bound, have executed this Amendment as of the
dates set fortb below. in multiple counterparts. each of which is deemed an original,
but all of which shall constitute one and the same instrument.

(CLEe)

Authorized Signature

Name PrintedfTyped

Title

Date

2

Qwest Corporation (1/k1a
U S WeST Communications. Iric.)

Authorl7.ed Signature

Name PrintecVTyped

Title

Date



1.

Attachment 1

Line Sharing

1.1 Description

Line Sharing provides CLEC with the opportunity to offer advanced services
simultaneously with an existing end user's analog voice-grade (POTS) service on
a single copper loop. referred to herein a3 the ·Shared Loop" or "Una Sharing,·
I:!y using the frequency range above the voice band on the copper loop. This
frequency range will be referred to herein as the high frequency spectrum
network element or "HUNE." The POTS service must be provided to the end
user by Qwest.

1.2 Terms and Conditions

1.2.1 General

1.2.1.1 To order the HUNE, CLEC must have a POTS splitter
installed in the Owest Wire Center that serves the end user
as provided for in either Section 1.3 or Section 1.4 of this
Amendment and the end user must have dial tone
originating from a Owest switch in that Wire Center. CLEC
must provide the end user with, and is responsible for. the
installation o.f any equipment necessary 10r the end user to
receive separate voice and data service across a single
copper loop.

1.2.1.2 POTS splitters must meet the requirements for central
office equipment collocation set by the FCC or be
compliant with ANSI T1.413.

1.2.1.3 CLEC may use the HUNE to provide any xDSL services
that are compatible with Owast'$ POTS service. Such
servi'ces that currently are presumed to meet this standard
are ADSL, RADSL, G.lite and Multiple Virtual Line
transmission systems. In the future, additional services
may be used by CLEC, to the extent those services are
deemed acceptable for Line Sharing deployment under
applicable FCC rules.

1.2.1.4 Neither CLEe nor Qwest may utilize the high frequency
portion of a given copper loop if a different
telecommunications c.lrriQr already is using the frequency
range above the voice band on that loop to provide data
services, unless the end user of that loop or Owest or
CLEO, with Proof of Authorization from the end user,
disconnects the service of the original telecommunications
carrIer being provided 6n the frequency range above the
voiceband.' '.



1.2.1.5 CLEC will be able to request conditioning of Shared Loops.
Owest will perfonn requested conditioning, Including
removal of load coils and excess bridged taps, of loops. If
CLEe requests conditioning, and such conditioning
significantly degrades the voice services on a loop to the
point that it is unacceptable to the end user, CLEC shall
pay the rate set forth in Appendix A of the Underlying
Agreement for conditioning to restore the loops to their
original state.

1.2.1.6 Qwest will provide CLEC with access to the HUNE through
POTS splitters installed in Owest Wire centers. POTS
splitters may be installed in Owest Wire Centers In either of
the following ways at the discretion of CLEC: (a) via the
standard Collocation arrangements set forth in the
Collocation Section of the Underlying Agreement; or (b) via
Common Area Splitter Collocation as set forth in Section
1.4 of this Amendment. Under eithor option, POTS
splitters will be appropriately hard-wired Or pre-wired so
that Owest·is not required to inventory more than two
points of termination. '

1.2.1.7 CLEC will provide Owest with non·binding, good faith
rolling quarterly forecasts for Shared Loop volumes on a
Wire Center-by-Wire Center basis. Owest will keep CLEe
forecasts confidential and will not share such forecasts
with any person involved in Owest retail operations,
prodUct plannIng or marketing.

1.3 ClEC Collocation Area POTS Splitter

1.3. '1 If CLEC elects to have POTS splitters installed in Qwest Wire
Centers via the standard Collocation arrangements set forth
in the Collocation Section of the Underlying Agreement,
CLEe will be responsible for purchasing the POTS splitters.
CLEC also will be responsible for installing and maintaining
POTS splitters in its Collocation areas within Qwest Wire
Centers.

1.3.2 CLEC may designate some or all of its existing DSa
terminations for use in connection with Line Sharing. Owest
will perform any necessary DSO termination reclassifications,
frame re-stenciling and related work for whicn it is responsible
and that is required to prOVision Line Sharing.

1.3.3 CLEe may choose to have Qwcst provide the cabling used
for DSO terminations for Line Sharing subject to a charge that
will cover the cost of the cabling, plus any additional pMS
through vendor invoice costs such as applicable state taxes,
shipping and handling, incurred by Owest. In the alternative,
CLEC may provide all such cabling to Owes1. Qwest will not

4



1.3.4

1.3.5

be responsible for any inability to obtain cabling from vendors
because or equIpment shortages or equipment delays.

Two Interconnection Tie Pairs (ITPs) and two pre-wired DSO
terminations wiD be needed to connect POTS splitters to the
Qwest network. One ITP will carry both voice and data traffic
from the COSMIC/MDF to an appropriate intermediate
distribution frume. From this frome, one DSO termination will
carry both voice and data traffic to the POTS splitter located
in CLEC's Collocation area. The voice and data traffic will be
separated at the POTS spUtter. The data traffic will be routed
to CLEC's network within its Collocation area. The voice
traffic will be routed to the COSMIC/MDF switch termInation,
COSMIC/MDF via the Intermediate distribution frame. using a
second DSO termination and a second ITP.

The demarcation point betwQQn QWQ~f~ network and CLEC'~

network will be the··.place where the combined voice and data
loop is cross connected to tho intermediate distribution frame.

1.4 Common Area Splitter Collocation

1.4.1 If CLEC elec~ to have POTS splitters installed in Owest Wire
Centers via Common Area. Splitter Collocation. the POTS
splitters will be installed in those Wire Centers in one of the
following locations: (a) in a relay rack as close to CLEO's DSO
termination points as possible: (b) on an intermediate
distribution frame to the extent such a frame Is available; or
(c) where options (a) and (b) are not available due to physical
space limitations in the Wire Centers, or In Wire centers with
network access line counts of less than 10,000, on the
COSMIClMDF or in some other appropriate location such as
an existing Owest relay rack or bay. CLEe ei1her may
purchase POTS splitters or have Owest purchase POTS
splitters on its behalf subject to full reimbursement as
described in Section 2.4.1 of this Amendment. OWest will be
responsible for the installation and maintenance of the POTS
splitters, but CLEO will lease the POTS spfitters to Qwest at
no cost. Owest may co-mingle the POTS splitter shelves of
different telecommunications carrier~ in a single relay rack or
bay or, in the case of the option (c) above, Owest may ea­
mingle the POTS splitter shelves with Owest miscellaneous
equIpment. Owest wlII not be responsible for shortages of
POTS splitters, or Owest's inability to obtain POTS splitters
from vendors, if acting as purchasing agent on behalf of
CLEC.

1.4.2 CLEC may designate some or all of its existing Dsa
terminations for use in connection with Line Sharing. Owest
will perform any necessary OSO terminatIon reclassifications,

s



frame re-stencmng and related work for which it is responsible
and that is required to provision line Sharing.

1.4.3 CLEe may choose to have Owest provide the cabling used
for DSO terminations and/or TIE Cables subject to full
reimbursement, or CLEe may provide all such cabling to
Owest. Owest will be responsible for the installation and
maintenance of the TIE Cables connecting the POTS splitters
and the appropriate'distribution frame. In addition, CLEe
may request that Owest directly cable the data port of the
POTS splitter to its Collocation area Under these same terms.
awest will not be responsible for any inability to obtain
cabling from vendors because of equipment shortages or
equipment delays.

1.4.4 Two ITPs and three pre-wired TIE Cables and one pre-wired
DSO termination will be needed to connect the POTS splitters
to the Owest network. One ITP will carry both voice and data
traffic from the COSMIC/MDF to an appropriate intermediate
distribution frame. From this frame, one TIE Cable will carry
both voice and data traffic to the POTS splitter. The voice
and data traffic will be separated at the POTS splitter, and the
separated voice and data traffic will be routed to the
intermediate distribution frame vIa separate TIE Cables (i.e.,
the second and third TIE Cables). At the intermediate
distribution frame, the data traffic will be routed to CLEC's
Collocation area via a DSO termination, and the voice traffic
will be routed to the COSMIC/MDF via a second ITF. In the
alternative, CLEC may request that Owest directly cable the
data port of the POTS splitter to the CLEe Collocation area
under these same terms.

1.4.5 The demarcation point between Qwest's network and CLEC's
network will be at the place Where the data loop leaves the
POTS splitter on its way to CLEe's Collocated equipment.

1.5 Line Sharing Deployment

1.5.1 With the exceptIon of the true up described in Soction 2.9 of
this Amendment. the applications submitted by CLEe to
Owest for Installation of POTS splitters between March 24,
2000 and April 10, :2000 pursuant to the Interim Line Sharing
Agreement dated April 24, 2000 will continue to be governed
by the rates, terms and conditions of the InterIm Line Sharing
Agreement. All subsequent appfications will be governed by
this Amendment. The rates, terms and conditions of the
Interim Une Sharing Agreement are incorporated into this
Amendment, as Exhibit A attached hereto and incorporated
herein, to govern applications submitted by CLEe between
March 24, 2000 and April 10, 2000.

6



1.5.2 New applications for installation of POTS splitters will be
processed in the manner outlined in the Collocation Section
of the Underlying Agreement for Cageless or Common
Collocation.

1.5.3 CLEe may submit applications for additional DSO termination
installations and/or reclassifications to support Line Sharing.
Owest will process any such appfications for augmentation
and/or reclassification of DSO terminations under intervals as
outlined in this Section.

1.5.3.1 Augmentation intervals will be 30 days, subject to the
following terms and conditions identified below:

1.5.3.1.1 CLEC will provide a quarterly forecast to
Owest in advance of plaCing applications.
Upon receipt of the Initial foreCAst. the
interval for augments forecasted in the first
month will be 60 days. The intQrval for each
sUbsGqwant month will be 30 days.

1.5.3.1.2 Tho forecast must included, at a minimum,
the follOwing:

(a) Month each application will be sent;

(b) The Wire Center by common name for
each application;

(0) Type of terminations required for each
level of connection; and

(d) Whether the termination types are the
same as existing or, if different, what
numbering requested on the block.

1.5.3.2 The interval for reclassification will be 15
days, subject to the following terms and conditions
identified below:

1.5.3.2.1 If requested reclassification engineering
results in additional requirements for DSO
terminations and/or TIE Cable support, the
Interval will default to the interval for
augmentation, which is 30 days.

1.5.3.3 If an application for augmentation andlor reclassification is
not included in the above forecast, the application will
default to the interval found in the Collocation Section of
the Underlying Agreement.

7



1.5.4 In the event CLEC. or Owest acting 8S purcha.sing agent for
eLEC, is unable to procure any equipment needed to
complete all work required by applications sUbmitted to Owest
by CLEC, Including. but not limIted to, POTS spllners or
cabling, Owest will install the subject equipment when
available.

1.5.5 If Owest, acting as purchasing agent for GLEC, is unable to
procure in a timely manner any equipment needed to
complete all work required by applications submitted to Owest
by CLEC, including, but not limited to, POTS splitters and
cabling, CLEC may provide Owest with the subject
equipment. CLEe will be notified by Qwest of the required
material on-site date for the affected Owest Wire Center(s)
and CLEC will have two (2) bUSiness days to determine if it
will be able to provide the sUbject equipment in advance of
the material on-site date. If CLEC does not notify Owest in
writing of its intent to provide the subject equipment within this
two (2) business day period, or if CLEe provides such notice
to Owest but then fails to provide Owest with the sUbject
equipment in a timely manner, Qwest will install the subject
equipment when available.

2. Rate ,Elements and True Up

2.1 Recurring Rates for Line Sharing

2.1.J Una Sharing Charge - CLEC will pa.y a monthly recurring
charge to Owest per Shared Loop for elements associated
with providing xDSL service across each Shared Loop. The
charge Is set forth in Exhibit B attached hereto and
incorporated herein.

2.1.1.1 The cost that Owest claims it will incur to upgrade Its ass
to support line Sharing is $12.086,608.00 (the "OSS
Cosr). $1.00 of the Line Sharing Charge will be used to
reimburse Owest for these costs over a seven (7) year
period. All other telecommunications carriers that order
Shared Loops from Qwest also will be required to
reimburse Owest in some manner for these same costs
and their demand included in the ass cost recovery
calculation. Once Owest has fully recovered the subject
costs from CLEC and other telecommunications carriers,
including the time value of the $12.068,608.00 at an
annual rate of 12.4%, the Line Sharing Charge will be
reduced to $3.89. In the event that Owest has not fully
recovered the subject costs before the Underlying
Agreement terminates, the Parties agree that any
replacement agreement(s) governing Line Sharing will
include a recurring monthly charge of $1.00 per Shared
Loop, or whatever different amount has been mutually

8
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agreed to by the Parties or established pursuant to the
following paragraph, until such time that Qwest fully
recovers the sUbject costs.

The Parties will re-examine the recovery of the ass Cost
every 18 months. The Parties will detennine, at that time,
whether Owest is on track to recover the time value of the
$12,068,608.00 at an annual rate of 12.4% at the end of
seven (7) years from the date of this Amendment. If not,
the Parties will re-negotiate the amount of the Une Sharing
Charge, either upwards or downwards. to be paid for ass
with the express purpose of providIng full recovery of the
OSS Cost at the end of seven (7) years from the date of
this Amendment Any dispute between the Parties
regarding a new amount to be paid for the OSS Cost in the
Line Sharing Charge will be resolved pursuant to the
dispute resolution provisions set forth in the Dispute
Resolution Section of the Underlying Agreement.

2.2 Nonrecurring Rates for Line Sharing

2.2.1 Basic Installation Charge - A nonrecurring charge will apply
for the installation of each Shared Loop. This charge covers
both the installation and the eventual disconnect of the
Shared Loop. "rhe charge is set forth in Exhibit B.

2.3 Recurring Rates for Common Area Splitter Collocation

2.3.1 Rent and Maintenance Charge - A monthly recurrIng charge
will apply for each POTS splitter located in a Qwest Wire
Center to cover the rent for the space occupied by each such
POTS splitter and the maintenance associated with eaCh
POTS splitter. The charge is set forth in Exhibit e.

2.4 Nonrecurring Rates for Common Area Splitter Collocation

2.4.1 POTS Splitter Charge - A nonrecurring charge will oPPIy for
each POTS splitter purchased by Owest on behalf of CLEC.
Pursuant to Section 1.4.1 of this Amendment. the charge will
equal the cost of the POTS splitters. plus any pass through
vendor invoice costs such as taxes. shipping and handling,
and any similar charges assessed Owest by vendors in
connection with the purchase Of the POTS splitters.

2.4.2 Engineering Charge - A nonrecurring charge will apply for
each application submitted to Owest by CLEC for placement
of POTS splitters in Qwest Wire Centers. This charge will be
assessed per' application. not per POTS splitter requested in
each application. and it will cover the engineering Owest will
need to perform in connection with such applications. This
charge is set forth in Exhibit B.

9



2.4.3 Common Area Splitter CollocatIon Charges _ A nonrecurring
charge wJII apply for the placement of each POTS splitter in a
Owest Wire Center. The charge will differ depending on
Which of the following architectures is used when placing a
given POTS splitter in a Owest Wire Center:

(a) Option 1 - Consis1ent with SectIon 1.4 01 this
Amendment, POTS splitters may be located in
a relay rack or bay with the data connection to
CLEC's Collocation area routed through a
block on a distribution frame. The charge for
this option will COver, among other things, a
shelf in the relay rack or bay, necessary TIE
Cables and blocks on the distribution frame
where CLEC's DSO termina1ions terminate.
The charge is set forth in Exhibit B.

(b) Option 2 - Consistent with Section 1.4 of this
Amendment, POTS splitters may be located in
3 relay rack ot bay with the data connection to
CLEO's Collocation area routed directly from
the POTS splitter to the Collocation area. The
charge for this option will cover, among other
things. a shelf In the relay rack or bay,
necessary TIE Cables and blocks On a
distributIon frame. The chargc is set forth in
Exhibit B.

(c) Option 3 - Consistent with Section 1.4 of lhis
Amendment, POTS splitters may be localed on
a distribution frame with the data connection to
CLEO's Collocation area routed through a
block on a distrIbution frame. The charge for
this option will cover, among other things.
space on a distribution frame. blocks on a
distribution frame and necessary TIE Cables.
The charge is set forth in exhibIt B.

Cd) Option 4 - Consistent with Section 1.4 of this
Amendment, POTS splitters may be located on
a distribution frame with the data COnnection to
CLEe's COllocation area routed directly from
the POTS splitter to the Collocation area. The
charge for this option will cover, among other
things, space on a distribution frame. blocks on
a distribution frame and necessary TIE Cables.
The charge is set forth in Exhibit B.

2.5 Nonrecurring Rates for Shared Loop Conditioning and Restoration

10



2.5.1

0,,,,,/,,,, ,

Conditioning Charge - A nonrecurring charge will apply to the
conditioning of Shared Loops if such a charge has been
approved by the Commission. Consistent with Section
1.2.1.5 of this Amendment, this charge will cover the removal
01 load coils and excess bridged tap. The charge, if any. is
set forth in Appendix A to the Underlying Agreement.

2.5.2 Restoration Charge - A nonrecurring charge will apply
whenever. pursuant to Section 1.2.1.5 of this Amendment.
Owest must restore Shared Loops to their original state after
being asked by CLEC to condition the Shared Loops. The
charge will equal the charge approved by the Commission for
removal of load coils and excess bridged taps as set forth in
Appendix A to the Underlying Agreement. If the Commission
has not approved a charge for conditioning, the charge for
restoration will be assessed on a time and materials basis.

2.6 Nonrecurring Rates for DSO Termination Reclassifications

2.6.1 ReclassIficatIon Charge - A nonrecurring charge will apply for
reclassification of existing DSO terminations to Line Sharing.
Consistent With Section , .3.2 and Section 1.4.2 of this
Amendment, this chargo will COVElr frame re-stenciling,
engineering and any other \Vork required to eHectuate DSO
termination reclassifications. The charge will be assessed on
a time and materials basis.

2.7 Nonrecurring Rates for DSO Termination Augmentations

2.7.1 Augmentation Charge - A nonrecurring charge will apply to
augment the numbm of DSO terminations available for use in
connection with Una Sharing. The charge will cover the cost
associated with adding DSO terminations between CLEC's
Collocation areas and applicable intermediate distribution
frames. The charge is set forth in Appendix A to the
Underlying Agreement

2.8 Nonrecurring Rates for Repair and Maintenance

2.8.1 Trouble I~olation Charge - A nonrecurring charge will apply
for trouble isolation testing performed by Qwest at the request
of CLEO in accordance with Section 4.3.3 of this Amendment.
This charge will be assessed at the rate approved by the
Commission and set forth in Exhibit B. If the Commission has
not set or approved a rate, the charge will be assessed on a
time and materials basIs.

2.8.2 Additional Testing Charge - A nonrecurring Charge will apply
for any additional testing performed by Owest at the request
of ClEC in accordance with Section 4.3.4 of this Amendment.
This charge will be assessed on a time Md materials basis.

11



2.9 True Up

2.9.1 The rates established in this Amendment are "mutually
agreed to permanent prices," as that term is used in Section
26 of the Interim Line Sharing Agreement dated April 24,
2000 and the Parties agree to true up all charges assessed
CLEC by Owest for Une Sharing under the Interim Line
Sharing Agreement to the rates established in this
Amendment. The Parties further agree to use good faith,
reasonable efforts to conclude this true up within six (6)
months of the date this Amendment Is approved by the
Commission. In the event the Parties are unable to mutually
agree on a true up 'Within this six (6) month period, they agree
to submit any unresolved issues to an arbitrator for resolution
pursuant to the Dispute Resolution Seclion of the Underlying
Agreement

2.10 Effectiveness of Rates

2.10.1 The Parties agree that the rates established in this
Amendment will remain in effect without modification until
such time as the Underlying Agreement is replaced or
terminates unless: (Q both Owest and CLEe agree in writing
to different rates; or (Ii) Owest voluntarily agrees to different
rates with another telecommunications carrier and CLEC
decides to adopt those rates. Among other things, this
means that CLEC cannot adopt rates established by the
Commission, a court or another governmental agency or body
to the extent those rates differ from the rates established in
this Amendment.

2.1 1 Separate SUbsidiary

2.11.1 In the event Owest establishes a separate subsidiary to
provide xDSL or other data services, and that separate
subsidiary Une Shares with Owest, Owest will provision Line
Sharing to the separate subsidiary at the same rates Owest
then i$ using to provide Line Sharing to other
telecommunications carriers. Those same rates will be made
available to all telecommunications carriers on a
nondiscriminatory basis.

3. Ordering Process

3.1 Shared Loop

3.1.1 As a part of the pre-order process, CLEe can access loop
characteristic information through the Loop Information Tool.
CLEO will determine, in its sole discretion and at Its risk,
whether to order the HUNE across any specific copper loop.

12



3.1.2

3.1.3

3.1.4

3.1.5

Qwest and CLEC will work together to modify the Loop
Information Tool to better suppon Line Sharing.

The appropriate DSO termination frame terminations dedicated
to POTS splitters will be provided on the Line Sharing APOT
form one (1) day prior to the ready for service date or at an
interval ordered by the Commission or further agreed to by
awest and CLEe in writing. Owest will administer all cross
connectsljumpers.

Basic Installation "lift and lay" procedures will be used for all
Shared loop orders. Under this approach, a Qwest
technician "lifts· the loop from its current termination in a
Owest Wire Center and "lays· It on a new termination
connecting to CLEC's Collocated equipment In the same Wire
Center.

Owest will provision the Shared Loop within the standard
unbundled loop provisioning interval at least 90% of the time.
Owest and CLEC acknowledge that this interval may be
subject to improvement based on systems mechanization
and/or relevant legal or regulatory requirements.

CLEC shall not place orders. for Shared Loops until all work
necessary to provision Line Sharing in a given Owest Wire
Center, including, but not limited to. POTS splitter installatJon
and DSO termination reclassification. has been completed.

3.2 Common Area Splitter Collocation

3.2.1 New POTS splitter shelves may be ordered via a single
Collocation application form and quote preparation fee. The
Collocation intervals contained in this Amendment will apply.

3.2.2 New POTS splitter shelves may be ordered with an existing
Collocation arrangement. CLEC must submit a new
Collocation application form ond the quote preparation fee to
Owest. Standard Cageless and/or Common Collocation
intervals will apply as set forth in the Collocation Section of
the Underlying Agreement.

3.3 DSO Termination Reclassifications

3.3.1 To the extent CLEC has existing DSO terminations extending
from an intermediate distribution frame to Its Collocation
space, CLEC may request that these eXisting DSO
terminations be reclassified for use with Line Sharing as set
forth in Section 1.5.3 of thi5 Amendment. CLEC shall request
such reclassification through the same process used to order
new DSO terminations.

13
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4. Repair and Maintenance

4.1 Qwest Will allow CLEe to access Shared Loops at the point where the
combined voice and data circuit is cross connected to the POTS splitters.

4.2 Owest will be responsible for repairing voice services provided over
Shared Loops and the physical .line between network interface devices at
end user premises and the point of demarcation in awest Wire Centers.
Qwest also will be responsible for Inside wiring at end user premises in
accordance with the terms and conditions of inside wire maintenance
agreements, if any, between Qwest and its end users. CLEO will be
responsible for repaIrIng data services provided on Shared Loops. Owest
and CLEe each will be responsible for maintaining its equipment. The
entity that controls the POTS splitters will be responsible tor their
maintenance.

4.3 Owest and GLEe will continue to develop repair and maintenance
procedures for linE) Sharing and agree to document final agreed to
procedures in a methods and procedures document that will be made
available on Owesfs web, site. In the Interim, Qwest and CLEe agree
that the following general principles wIll gUide the repair and maintenance
process for Una Sharing.

4.3.1 If an end user reports a voice service problem that may be
related to the use of a Shared Loop for data services, Owest
and CLEC will work together and with the end user to solve
the problem to the satisfaction of the end user. Owest will not
disconnect the data service provided to an end user over a
Shared Loop without the written permission of CLEO unless
the end user's voice service is so degraded that the end ustlr
cannot originate or receive voice grade calls and/or the end
user authorizes Owest to disconnect the data service. Owest
will notify ClEC whenever this occurs upon Voice trouble
ticket closure.

4.3.2 Owest and CLEC each are responsible for their tQspective
end user base and services.

4.3.3 Owest will test for electrical faults (Le., opens, shorts, and/or
foreign voltage) on Shared Loops in response to trouble
tickets initiated by CLEC. When trouble tickets ate initiated
by CLEC, and such troublQ is not looated in Qwest's network.
Owest will assess CLEe the charge specified In Section 2.8.1
of thIs Amendment.

I

4.3.4 When trouble reported by CLEC is not Isolated or identified by
tests for electrical faults (i.e., opens, Shorts, and/or foreign
voltage), CLEC may request that Owest perform additional
testing and Qwest may decide to not perform the requested
testing where it believBs in good faith that additional testing Is
unnecessary because the test requested has already been

14



4.4

4.5

4.6

5. Other

performed or otherwise, duplicates the results of a previously
performed tast In this case, Owest will provide ClEe with
the relevant test results on a case-by-case basis. If this
additional testing uncovers electrical fault trouble in the
portion of tho network for which Owest is responsible, CLEe
will not be charged by Owest for the testing. If this additional
testing lfncovers a problem in the portion of the network for
which ClEC is responsible, Qwest will assess ClEC the
charge specified in Section 2.8.2 of this Amendment.

When POTS splitters are installed in Owest Wire Centers via Common
Area Sp"uer Collocation. ClEC will order and install additional splitter
cards as necessary to increase the capacity of the POTS splitters. ClEC
will leave one unused. spare splitter card in every shelf to be used for
repair and maintenance until such time as the card must be used to fill the
shelf to capacity.

When POTS splitters are installed in Owest Wire Centers via standard
Collocation arrangements, CLEC may install test access equipment in its
Collocation areas in those Wire Centers for the purpose of testing Shared
Loops. This equipment must meet the requirements for central office
equipment set by the FCC.

Owest and CLEC will work together to address end user initiated repair
requests and to prevent aciyerse impacts to the end user.

5.1 Qwest and CLEC ·agree to the foregoing rates, terms and conditions for
Line Sharing without waiving current or future relevant legal rights and
without prejudicing any position Owest or ClEe may take on relevant
issues before state or federal regulatory or legislative bodies or courts of
competent jurisdiction. This Section specifically contemplates, but is not
limited to. the following: (i) the positions Owest and CLEC take in any cost
docket; and (ii) the positions OWBst or ClEC might take before the FCC
or any state public utility commission related 10 the rates, terms and
conditions under which Owest must provide ClEC with access to Shared
Loops.

5.2 Owest and CLEC agree to work together to address and, where
necessary and possible, find solutions for the following Line Sharing
implementation Issues: (i) the development of processes for handling all
orders for the HUNE which reflect different end user action scenarios
Including but not limited to: end user changes or disconnects voice
service; end user changes or disconnects data service provider; and/or
end user orders new voice and data service simultaneously; (ii) Qwest's
ability to handle the c>d$ting and forecasted volume of all orders for the
HUNE: (iii) Qwest's ability to make loop assignments for the existing and
forecasted volume of ClEC orders for the HUNE; (iv) the ability of Qwest
and CLEC to coordinate repairs: (v) the experience and education of the
Shared 'Loop end user; (Vi) elEC's forecasts of HUNE orders; (vii) the

IS



process for conditioning Shared Loops by removing load coils and exce~s
bridged taps; and {viiQ the ability of CLEC to order a HUNE to serve end
users over fiber·fed loops, including loops comprised of digital loop carrier
facilities
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EXHIBIT A
INTERIM LINE SHARING AGREEMENT

This Interim Line Sharing Agreement ("Agreement") between US WEST
Communications, Inc. ("ILEC") and @Unk Networks, Inc., Arrival Communications, Inc.,
BridgeSand Communications, Inc., CDS Networks, Inc., Contact Communications,
DlECA Communications, Inc. d/b/a Covad Communications Company, Jato
Communications Corp. on behalf of its operating subsidiaries Jato Operating Corp. and
Jato Operating Two Corp., Montana Wireless, Inc., MULTISAND Communications, Inc.,
New Edge Network, Inc. d/b/a New Edge Networks, NorthPoint CommunIcations, Inc.,

,RHYTHMS LINKS, INC., and Western Telephone Integrated CommunIcations. Inc.
("CLEG" or "CLECs·) Is entered into this 24th day of April, 2000, to govern deployment of
line sharing in the states of Arizona, Colorado, Idaho, Iowa, Montana, Nebraska. New
Mexico, North Dakota, Oregon, South Dakota, Utah, Washington, and Wyoming. The
Agreement is eHective as of the date referenced in the preceding sentence and will
terminate on a state-by-ctotc, CLEC-by-CLEC busis when line sharing amendments to
the interconnection agreements between ILEC a.nd CLECs are approved by the relevant
state public utility comm'lssions as required by paragraph 36 below. ILEC and CLECs
are referred to in this Agree~ent individually as a "Party' or collectively as the "Parties.-

GENERAL

,. ILEC will provide CLEC with access to the frequency range above the voiceband
on a copper loop facility used to carry analog circuit-switched v,oiceband
transmissions. This frequency range will be referred to In this document as the
"high frequency spectrum network element" or "HUNE". CLEC may use this
access to provisIon any voice compatible xDSL technologies. Specifically
permissible' are ADSL, RADSL, G.lite and any other xDSL technology that is
presumed to be acceptable for shared line deployment in accordance with FCC
rules. Under this Agreement, "line sharing" is defined as the situation that exists
when the CLEe has access to the HUNE and provides xDSL services on a loop
that also carries ILEe POTS,

2. To order the HUNE, a CLEC must have a POTS splitter installed in the central
office that serves the end-user of the loop. In addition, the CLEC must provide
the end-user With, and is responsible for the installation of, a splitter, filter(s)
and/or other equipment necessaJ)' for the end-user to receive separate voice and
data services across the loop.

3. On or before June 6, 2000, ILEC will begin accepting orders for the HUNE on
lines served out of every central oHice where CLEC has B POTS splitter installed.

4. Plior to July 31,2000, the CLEes will not request conditioning of shared lines to
remove load coils. bridged ta.ps or electronics. If ILEC begins conditioning lines
for its xDSL services, CLEes will have the same option. By July 31, 2000,
unless another date is agreed to by ILEC and CLEe in writing, the CLEC will be
able to request conditioning of a shared line. ILEC will perform requested
conditioning, inclUding de-loading and removal of excess bridged taps, unless
ILEC demonstrates in advance that conditioning that shared line will significantly
degrade the end-user's analog voIce service.

17
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5. The CLEes initially will use ILEe's existing pre-quaJificaUon tunctionality and
order processes to pre-quafify lines and order the HUNE. The CLEes will
determine, in their sole discretion and at their risk, whether to order the HUNE
across any specific loop. ILEC and the CLECs will continue to work together to
modify these functionalltles and processes to better support line sharing.

6. ILEC wJII initially provision the HUNE within the current ~tc:lndard unbundled loop
provisioning interval at least 90% of the time. The Parties acknowledge that this
interval may bEl subject to improvement based on systems mechanization andlor
relevant state or federal regulatory orders.

POTS SPLIlTER COLLOCATION AND OPERATION OF LINE SHARING
EQUIPMENT

7. ILEC wilf provide CLEC wIth access to the shared line in one of the following
ways, at the discretion of CLEC: .

(a) CLEC· may place POTS splitters in ILEC cElntral offices via Common Area
Splitter Collocation.. In this scenario, CLEC will have the option to either
purchase the POTS splitter of its choosing or to have ILEC purchase the
POTS splitter on the CLEC's behalf subject t6 full reimbursement. The CLEC
will lease the POTS splitter to ILEC at no C05t. Subject to agreed to or
ordered pricing, ILEC will install and maintain the POTS splitter in the central
office. ILEC will install the POTS splitter in one of three locations in the
central office: (i) in a relay rack as close to the CLEC Dsa termination points
as possible; (ii) where an intermediate frame is used, on that frame; or (iii)
where options (i) or (ii) are not available, or In central offices with network
access line counts of less than 10,000, on the main distribution frame or in
some other appropriate location, which may Include an existing ILEC relay
rack or bay.

(b) CLEC may, at its option, place the POTS splitters in its own collocation area.
ILEe will reclassify TIE cables, re-stencil framing. and perform any related
work required to proVision line sharing.

(c) Under either option (a) or (b), the POTS splitter will be appropriately hard
wired or pre-Wired so that fLEC is required to inventory no more than two
points of termination.

8. In the event CLEC, or ILEe acting as purchasing agent for CLEO, Is unable to
procure line sharing equipment (i.e., POTS splitters. cabling, etc.) for Common
Area Splitter Collocation in a timely manner, ILEe will proceed with the line
sharing deployment schedules set forth In paragraphs 12 and 13 below and
install the delayed equipment once the deployment for the subject state is
completed. If the delayed equIpment still is not available once the deployment
for the subject state is completed, ILEe and CLEe will work together to establish
an alternate deployment schedule for the affected central offices.

(a) If the ILEC, acting as purchasing agent for the CLEC, is unable to procure
line sharing equipment for Common Area Splitter Collocation in a timely
manner, then the CLEe may provide ILEC with the missing eqUipment.
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However, the deployment schedules set forth in this Agreement may be
Impacted. If impacted, the deployment will follow the terms and
conditions described above.

(b) If ILEC is acting as purchasing agent for more than one CLEC in a central
office and is unable to procure line sharing equipment for one or more of
the CLEes in a timely manner, then none of the CLECs using the ILEe as
purchasing agent will be able to order the HUNE in that central office until
the equipment is installed for all such CLEC6. This requirement does not
apply to a CLEC that, upon bein!il contacted by the ILEC of the equipment
shortage. provides its own equipment to ILEG for installation. The CLEC
wlIl be notified by the ILEC of the required material on-site date for that
central office and will have 2 business days to determine if the CLEO will
be able to provide its own equipment.

9. CLEC and ILEe may usa any POTS splitter that meels the requ'lrements for
contral office equipmont collocation cot by the FCC in its March 31, 1000 ardor in
CC Docket No. 98~147.

10. If a CLEe reque:sts that a central office where it i:s not currently collocated be
provisioned for line sharing. the CLEO will indicate its request on the collocation
application for that central office.

11. CLEC will provide ILEC with applications for placement of POTS splitters in
central oHices based on the order set forth on the confidential Central Office
Deployment Ust agreed to jointlY by the GLEGs and the ILEG and on the
schedule set forth below. If the application date Is missed by any CLEC. ILEC
will accept the CLEC's late applications and install the POTS splitter within
30 days of the end of the schedule for the state where the central office is located
or the normal interval for collocation under the GLEe's interconnection
agreement. whichever is later. fLEC and CLEC will work together to resolve any
problems with order-related data included on the applications within 5 business
days of the CLEC receiving notification of the problems from ILEG. If the Parties
are unable to resolve the problems atter 5 business days. the application will be
treated as a late application as defined above. Any changes received froin the
CLEC after 5 business days of the initial application date will also result in the
application being treated as a late application.

First 145 Central Offices
Next 85 Central Offices
Next 65 Central OffIces
Remaining Central OffIces

March 24, 2000
March 29. 2000
Aprll 3. 2000
April 10. 2000

12. Assuming CLE~C reuses existing TIE cable capacity, ILEC will complete the TIE
cable reclassification necessary to permit a CLEC to complete placement of
POTS splitters in its own collocation areas In the central offices identified on the
Central Office Deployment List based on the following schedule:

DATE TOTAL NUMBER OF CUMULATIVE
CENTRAL OFRCES

May 15, 2000 40-50
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130-150
All remaining central offices identified
on the Central Office Deployment List

Additional TIE cables will be installed in accordance wIth the standard intervals
and processes set forth in the interconnection agreements between ILEC and
CLECs at the completion of thIs deployment schedule or under an installation
schedule mutually agreed upon by CLEO and ILEC. In situations where a CLEe
places POTS splitters in its collocation areas, CLEC may begin placing orders for
the HUNE in the central offices identified on the Central Office Deployment Ust in
a~cordanC6 with the above schedule.

13. ILEC will complete Common Area Splitter Collocation in the central offices
identi1!ed on the Central Office Deployment List based on the folloWing schedule:

DATE

Mav 15, 2000
Mav 29, 2000
June 6, 2000
June 26, 2000
July 31, 2000

TOTAL NUMBER OF CUMULATIVE
CENTRAL OFACES
40-50
130-150
165-100
230-260
All remaining central offices Identified
on the Central Office Deplovment List

If a CLEe chooses to have POTS splitters placed in central
offices vIa Common Area Splitter Collocation, CLEC may
begin placing orders for the HUNE in the central offices
identified on the Central Office Deployment List in
accordance with the above schedule.

16.

I

"j 4. To deploy POTS splitters in a central office identified on the Central Office
Deployment List, the ClEC must either. (a) have an existing collocation presence
in the central office; or (b) have pending applications for collocation in the central
office as of March 10,2000.

15. If (LEC receives an appncation for new oollocation in a central office that does not
appear on the Central Office Deployment List, or where the applying CLEC does
not meet the requirements of the preceding paragraph. ILEC will treat the
application as a standard collocation application under the terms and conditions
of the applicable interconnection agreement. CLEe will be able to order the
HUNE in such oNices beginning on the date the collocation installation is
completed or July 31,2000, whichever is later.

ILEC and the CLECs agree to work together to address and, where necessary
and poSSible. find solutions for the following "Une Sharing Implementation
Issues": (a) the implement<ltion of an effective phased process to handle CLEC
orders for the HUNE; (b) ILEO's ability to handle the existing and forecasted
volume of CLEc orders for the HUNE; (c) ILEC's ability to make central office
loop assignments for the eXisting and forecasted volume of CLEC orders for the
HUNE; (d) the abIlity of ILEC and CLEC to coordinate ropQ.irs; (e) the experience
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17.

and education of the shared line end-user; (f) the CLEC's forecasts of shared line
orders; and (g) the process for conditioning loops for line sharing.

Beginning on April 1, 2000, the CLECs will provide ILEC with non-binding, good~
faith rolling quarterly forecasts for shared line volumes on a state-by-state,
central offic~by-central office basis. Additionally, CLEC will provide a 1.5 year
non-binding, good-faith forecast by quarter to ILEC by June 1, 2000. ILEC will
keep CLEC forecasts confidantial and will not share such forecasts with any
person involved in ILEC retail operations, product planning or marketing.

REPAIR 'AND MAINTENANCE

18. ILEC will allow the CLECs to access the combined voice and data line'at the
point where it is cross-connected to the POTS splitter. Under the scenario
described In par~graph 7(a) above, the point of demarcation will be at the pla.ce
where the data loop leaves the POTS splitter on Its.way to the CLEC's collocated
equipment. Under the scenario described In paragraph 7(b) above, the pOint of
demarcation will be where the shared line is cross-connected to the POTS
splitter.

19. lLEC will be responsibla for repairing voice services prOVided over the shared
line and the physical line bet'Neen the network interface device at the end-user
premise and the point of demarcation in the central office. ILEe also will be
responsible for inside wiring in accordance with the terms and conditions of
inside wire maintenance agreements, if any, between ILEC and the end-users.
CLI::Cs will be responsible for repairing data. services provided over the HUNE
portion of the shared line. Each Party will be responsible fot maintaining its own
equipment. The Party that controls the POTS splitter will be responsible for
maintainil1g it.

20. ILEG and CLEC are contInuing to develop repair and maintenance procedures
and agrAA to document final agreed-to proceduret;; in a methods and procedures
document that will be available on ILEC's web site. In the interim, ILEC and
CLEG agree that the follOWing general principles will guide the repair and
maintenance process:

(0) If an c;md·user complains of a voice problem that may be related to the USA
of the shared /inc for data services, CLEC and ILEC will work together and
with the end-user to solve the problem to the satisfaction of the end-user.
ILEO will not disconnect the data servioe without the written parmission of
the CLEC unless the end-usef's voice service is so degraded that the end­
user cannot originate or receive voice grade calls.

(b) Each Party Is responsible for its own end-user base and will have the
responsIbility for resolution of any service trouble report(s) from its
end-users. ILEG wlU test for electrical faults (i.e., opens, shorts, and/or
foreign voltage) on the shared line in response to trOUble tickets InItiated by
the CLEC.
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When trouble has been reported by CLEC, and such trouble is not an
electrical fault in ILEC's network, ILEC will charge CLEC any applicable
charges approved by the relevant state public utility commission.

When trouble reported by CLEO is not isolated or identified by tests for
electrical faUlts, ILEC may perform additional testing as requested by CLEC
on a case-by-case basis. If this additional testing uncovers electrical fault
trouble in the portion of the network for which the lLEe is responsible under
this Agreement, the CLEC will not be charged for the testing. If the
additional testlng uncovers a problem in the portion of the network for which
the CLEe is responsible under this Agreement, the CLEC will be charged
any applicable charges set forth in interconnection agreements between
ILEC and CLEes or by the relevant state public utility commissions. Where
no such charges exist, CLEC will pay for such testing on a time and
materials basis.

21. When the POTS splitter Is placed In the central office via Common Area Splitter
Collocation, CLEC will ordAr and install additional splitter cards as necessary to
increase POTS splitter capacity from the initial installation. CLEC will leave one
empty card in every shelf to be used for repair and maintenance until such time
as: the card must be used to fill the shelf to capacity.

2.2. When the POTS splitter is located in the CLEe collocation area, CLEC may
install test access equipment in its collocation area for the purpose of testing the
shared line. This equipment must comply wIth the safety requirements set forth
in any applicable FCC rules. When the POTS splitter is placed in the central
office via Common Area Splitter Collocation, CLEC will have the ability to perform
intrusive testinn at the test access point on a line-by-Iine basis.

PRICING

23. ILEe and the CLEOs a9':ee to the following negotiated, Interim prices for shared
lines, splitter collocation and other elements noted In the following table:

CateClorv Element Interim Price
Shared Line Non- Installation option is basic IA* price for basic Installation
RecurrinQ installation - lift and lay - lift and lay
Shared Line Recurring HUNE Para~raph25

21TPIElCT -Interconnection IA price
Tie Pairs or Expanded
Interconnection Channel
Terminations

Common Area Splitter Installation $5,000.00 per shelf
Collocation Non-
RecurrlnQ
Common Area Splitter Equipment bay - per shelf $4.85 per shelf
Collocation RecurrinQ
Cost of POTS splitters If POTS splitter Market cost - in addition to
provided by ILEe the $5,000.00 flat rate
Non-recurring for TIE TIE cables Time and material for
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cable reclassification enaineering and labor
Repair and Maintenance Trouble Isolation and Paragraph 20 (c) and (d)

Additional Testing
Line Conditioning Load Coil and Excess IA price

BridQed Tap Removal
• The relevant mterconnection agreement .between ILEC and CLEC.

24. ILEe and CLEes will continue work to arrive at appropriate cost recovery for
operational support systems upgrades related to the shared line.

25. CLECs may choose from either of the following options for an interim recurring
shared line rata:

(a) A rate of $5.40 per month per shared line: or

(b) A rate of $0 per month per shared line until January 1, 2001. On January 1,
2001, the interim recurring shared line rate will change to $8.25 unless ILEe
continues to charge a rate of $0 per month per shared line to one or more
OLECs as of that date. In the event ILEC continues to charge a rata of $0
per month per shared line to one or more CLECs as of January 1, 2001, ILEC
will continue to charge all CLEes that selected this interim recurring shared
line rate option a rate of $0 per month per shared line until such time as it
begins to charge all CLECs $8.25 per month per shared line.

CLECs must select one of the for~going options for an interim recurring shared
line rate by May 1, 2000, and m·ust notify (LEG of their selection through their
account teams. Once a selection is made, a CLEC cannot change its selection.

26. All interim prices will be subject to tr!.le up based on either mutually agreed to
permanent pricing or permanent pricing established In a line sharing cost
proceeding conducted by state public utility commissions. In the event interim
prices are established by state public utility commissions before permanent
prices are established, either through arbitration or some other mechanism, the
interim prices estabfished in this Agreement will be changed to reflect the interim
prices mandated by the state pubnc utility commissions; however, no true up will
be performed until mutually agreed to permanent prices are established or
permanent prices are established by state public utility commissions.

27. During the 60 day period Immediately following the effective date of this
Agreement, the PartIes agree to negotiate in good faith in an effort to arrive at
mutually agreed to permanent pricing for all of the elements listed in paragraph
23 nbove and operational support system upgrades related to line sharing. If at
the conclusion of this 60 day periOd, the Parties have been unable to mutually
agree to pormanent pricing for somQ or all of such eIAm"mt~ and/or operational
support system upgrades related to line sharing, the Parties agree to ask the
state public utility commissions for each of the states listed in the introductory
paragraph of this Agreement to initiate a line sharing cost proceeding to establish
permanent pricing for all elements, potentially including operational support
system upgrades related to line sharing, still in dispute at that time.
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28. This Agreement constitutes the entire agreement between the Parties and
supersedes all prior oral or written agreements, representations, statements,
negotiations. understandings, proposals. and undertakings with respect to the
subject matter hereof.

29. ILEC and CLEC enter into thIs Agreement without waivIng current or future
relevant legal rights and without prejudIcing any position ILEC or CLEC may take
on relevant issues before state or federal regulatory or legislative bodies or
cpurts of competent jurisdiction. This clause specifically contemplates but is not
limited to: (a) the positions ILEC or CLEC may take in any cost docket related to
the terms and conditions of line sharing; and (b) the positions that ILEC or CLEC
might ~ake before the FCC or any state pUblic utility commission related to the
terms and conditions under which ILEC must provide CLEC with access to the
HUNE.

30. The provisions in this Agreement are based. in large part. on the existing state of
applicable law. rules. and regulations ("Existing Rules"). Among the Existing
Rules are certain FCC orders, including the FCC's Third Report and Order In
CC Docket No. 98-147 ana Fourth Report and'Order In CC Docket No. 96-98
released on December 9. 1999. which currently are being challenged. To the
extent the ExIsting Rules are changed, vacated, dismissed, stayed or modified.
the pRrtles shall amend this Agreement to reflect such change. vacation.
dismis.sal. stay. or modification. Where the Parties fail to agree upon such an
amendment, all disputed issues will be resolved in accordance with the dispute
resolution' provisions of the interconnection agreements between ILEC and
CLEes incorporated by reference into this Agreement.

31. In addition to those provisions specifically referenced elsewhere in this
Agreement, the provisions in the interconnection agrBements between ILEC and
CLEGs related to the following are incorporated by reference into this
Agreement (a) limitation of liability; (b) Indemnification; (c) force majeure;
(d) warranties; and (e) dispute resolution. These provisions are incorporated on
a state-by-state. CLEC·by·CLEC basis.

32. This Agreement is the joint work product of the Parties. has been negotIated by
the Parties and shall be Interpreted falrty In accordance with its terms and
conditions. In the event of any ambiguities. no inferences shall be drawn against
any Party.

33. This Agreement only may bo amondad in writing executed by all Parties to be
bound by the amendment.

34. During the term of this Agreement, if ILEC either (a) enters into an agreement
with any Party that modifies the rates. terms. and conditions of this Agreement as
applied to that Party. or (b) enters into any oUler agreement for line sharing with
any party containing rates, terms. and conditions different from those In this
Agreement, ILEC will make such modified or different rates, terms, and
conditions available to any interested Party: To the extent the modified or
differenl rates, terms. and cond.itions are provided by ILEC only in certain
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35.

36.

locations or pursuant to some other limitation, then the modified or different rates.
terms, and conditions only will be made available to interested Parties in those
locations or subject to those same limitations. Unless otherwise agreed to by the
Parties, this paragraph will not be incorporated into any interconnection
agreement amendments entered into between ILEe and CLECs pursuant to
paragraph 36 below.

This Agreement may be executed in multiple counterparts, each of which shall be
deemed an orIginal, but all of which shall together constitute but one and the
same document. This Agreement may be executed where Indicated below either
by an original signature of B duly authorized representative of each Party or by a
facsimile of such B signature.

ILEe and CLECs acknOWledge the need to execute amendments to their
interconnection agreements by June 6, 2000, to govem line sharing. The Parties
further acknowledge that the rates. terms, and .conditions of this Agreement will
form the basis for the negotiation of the amendment This Agreement will
terminate upon execution of such amendments and will be replaced by the
amendments. ILEe and CLEC further agree that any applicable window for
petitioning a state public utility commiseion for arbitration of an interconnection
agreement amendment for line sharing that would expire before June 6. 2000 is
extended to June 16, 2000.

37.

38.

The Parties \/Viii work together to schedule a conference call with the state public
utility commissions for each state listed In the Introductory paragraph to this
Agreement to explain this Agreement and answer any qL.estions related to the
Agreement. The Parties agree to work together to schedule and provide notice
of the call· in the most efficient and expeditious manner possible. The Parties
further agree to respond. to any questions or information requests from state
public utility commissions in a joint manner and, in so doing, take all reasonable
steps to preserve the confidentiality of the Central Office Deployment List.

The Parties will work together in good faith to address any problems that may
arise in the execution of any part of this Agreement.

Any CLEC that is not a party to this Agreement may opt Into this Agreement at any
time prior to its expiration. CLECs must notify ILEC of which of the two options
for Interim shared line rates outlined In paragraph 25 above it selects at the time it
opts Into this Agreement or by May 1, 2000, whichever Is later.
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EXHIBITB
LINE SHARING RATES

Recurring Rates for Shared loops

Line Sharing Charge

Nonrecurring Rates for Shared Loops

Basic Installation Charge

Recurring Rates for Common Araa Splitter CClllocation

Rent and Maintenance Charge

Nonrecurring Rates for Common Area Splitter Collocation

Engineering Charge

Option 1

Option 2

. OptIon 3

Option 4

Nonrecurring Rates for Repair and Maintenance

$4.89-

$20.00

$3.54

$1,000.00

$3,026.90

$856.49

$1,739.32

I

Si'''''''-'fic;I=l'af-~ Trouble Isolation Charge (t§JiSt8m
.~ctWl,.. _~ ....,.Q
Commission Approved Rate (time and materials if no rate has been set by B
Commission.)

... Pursuant to Section 2.1.1.1 of this Amendmen!. the Line Sharing Charge will be
reduced to $3.89 once Owest has fUlly recovered the costs it will incur to upgrade itsass to support Line Sharing.


